RESERVE EQUITY FINANCING AGREEMENT

Y

THIS AGREEMENT dated as of the 19 day of November 2013 (the “Agicement”) between AGS Capital Group, LLC (the
“Investor”™), and Be Active Holdings, Inc. (the “"Company™).

WHEREAS, the partics desire that, upon the terms and subject to the conditions contained herein, the Company shall issue and sell
to the Investor, from time to time as provided herein, and the [nvestor shall purchase from the Company up to Five Million Dolfars
($5,000,000) of the Company’s fully registercd, freely tradable common stock (the *Cammon Stack™),; and

WHEREAS, such investinents will be made in reliance upon the provisions of the Securities Act of 1933, as amended, and the

regulations promulgated thereunder {the “Secur|ties Act™), and or upon such other exemption from the registration requirements of the
Securilies Act as may be available with respect to any or af! of the investments (o be made hereunder.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLEL
Certain Definltions

Section |1, “Advange” shall mean the portion of the Commitment Amount requested by the Company in the Advance Notice.

Section 1.2. “Advance Date” shall mean the fifth Trading Day after expiration of the applicable Pricing Period for each Advance,

Section 1,3, “Advance Notice™ shall mean a written notice in the form of Exhibit A attached hereto to the Tnvestor executed by an
officer of the Company and setting forth the Advance amount that the Company requests from the Investor. No Advance Notice can be
delivered by the Company on a day which is not a Treading Day.

Section 1.4, “Advance Notice Date™ shall mean cach date the fnvestor receives (in accordance with Section 2.2¢b) of this
Agresment) an Advance Notice, Company shall notify Investor of its intent to deliver an Advance Notice five days before sending it. This
five day nolice may be waived in writing by both parties. '

Section 1,5. “Advance Shares™ shalt mean the shares of Common Stock issued and sold to the Investor pursuant to an Advance
Notice under the terms and conditions hereof.

Section L6, “Avetage Daily Trading Volume" means the average trading volume of the ten Trading Days prior to the dale of
delivery of the Advaiice Notice that results from excluding: (i) any krregular trading, pre-amanged special crossings, off market transfers,
Block Trades or abnormal trades which the lnvestor had no opportunity to participate and (i) the five highest trading volume days during
such ten Trading Day period.

Section 1.7 “Block Trades™ shall mean {A) block trades that exceed a number of shares valued at $50,000, if the YWAP of the
Company’s Comtmon Stock is greater than $0.10 for the five (5} Trading Days immedialely preceding the Advance Notice Date, and shatl
mean (B} block trades that exceed rhe lesser of (i) 100,000 shates of Common Stock or {ii) & number of shares valued at $10,000, if the
YWAP of the Company’s Common Stack is $0,10 or less for the five (5) Trading Days immediately preceding the Advance Notice Date,

-Section 1.8, “Closing Bid Price™ means, the Common Stock as of any date, the fast closing bid price for such secusity during Normal
Trading on the O.T.C. Bulletin Board, or, if the O.T.C. Bulletin Board is not the principal securities exchange or trading market for such
security, the fast closing bid price during normal trading of such security on the principal securilies exchange or trading markel where such
security is listed or traded as reported by such principal securities exchange or trading market, or if the foregoing do not apply, the las|
closing bid price during normal trading of such security in the over-the-counter market on the electronic bulletin board for such security, or,
i no closing bid price is reported for such sccurity, the average of the bid prices of any market makers for such security as reported in the
“pink sheets™ by the Pink OTC Markets, Inc. i the Clesing Bid Price cannot be caleulated for such sceurity on such date on any of the
foregoing bases, the Closing Bid Price of such security on such date shall be the fair marke! value as mutually determined by the Company
ard the Investor, If the Company and the Investor are unable to agree upon the fair market value of the Conxmon Stock, then such dispute
shall be resolved by an investment banking finn mutually acceptable to the Company and the Investor in this offering and any fees and costs
associated therewith shall be paid by the Company.

Section 1.9. “Closing” shall mean ane of the closings of a purcliase and sate of Commnton Stock pursuant to Section 2.3,

Section 1,10, “Commitment Amount” shall mean the aggregate amount of Five Million Dollars ($5,000,000) which the Investor has
agreed to provide to the Company in order to purchase the Company’s Commion Stock pursuant to the terms and conditions of this
Agreement,

Section L.11, "Commiitment Period” shall mean the period commencing on the Effcctive Date, and expiring upeon the termination of
this Agreement in accordance with Section 10,2,
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Section 1.12, “Common Steck™ shali mean the Company’s freely traduble, fully registered and unencumbered common siock.
Section 1,13, “Condition Satisfagtion Date” shall have the meaning set forth in Section 7.2.

Section 1.14. “Damages™ shall mean any loss, claim, damage, liability, costs and expenses {including, without limitation,
reasonable attorney’s fees and disbursements and costs and expenses of expert witnesses and investigation).

Section 113, “Effegtive Daie” shall mean the date on which the SEC first declares effective a Registration Statement registering the
resale of the Registrable Securities as set forth in Section 7.2(a),

Section 1.16. “Exchange Act" shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder,

Section 1.17. Deleted,
Section 1.18. “Environmental Laws™ shall have the meaning set forth in Seetion 4,11,

Seclion 1.19, “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations
promuigated thereunder,

Section 1,20, “Evaluation Date” shall have the meaning set forth in Section 4,30,

Section 1,21, “Event of Default” shalt have the meaning set forth in Section 7,2.

Section 1.22, “Indemnified Liabilities™ shalt have the meaning set forth in Section 5.14a).

Section 1.23. “Indemnificd Paety™ and “Indemnifying Party” shall have the meaning set forth in Section 5.2,
Section 1.24. “Investor Indemnitees” shali have fiie meaning set forth in Section 5,1¢a).

Section 1.25 , *Losses” shall have the meaning set forth in Section 5.1(b).

Section 1.26. “Malerial Adverse Effect” shatl mean any condition, circumstanee, or situation that may result in, or reasonably be
expected to result in (f) a material adverse effect on the fegality, validity or enforeeability of the Agreement, including on the Tegal status
of the Advance Shares as free trading, {ii} a matesial adverse effect on the results of operations, assets, business or condition (financiat or
otherwise) of the Company, taken as a witole, (iii) a matesial adverse effect on the Company's ability to perform its obligations hercunder
in any malerial respect on a timely basis its obligations under the Agrcement (iv) shares of the Company eease to be listed or trading of
the Common Stock is suspended continuously for more than five (5} trading days. The Company's receiving a going concern opinion
from their auditors shall not constitute a Material Adverse Effect.

Section 1.27. “Market Price” shall mean the average of the 3 lowest best Closing Bid Prices of the Company’s Common Stock
during the Pricing Period, '

Section 128, “Maximum Advance Amount” The dollar amount of Common Stock sold fo the Invester in each Advance may be up
to 250,000, provided that the nuriber of Advance Shares sold in each Advance shall not exceed 350% of the Average Daily Trading
Volume. The Maximum Advance Amount may be increased upon mutual written consent of the Company and the Investor,

Section 1.29. “Maximum Common Stock Issuance™ shall have the meaning set forth in Section 2.8,

Section £.30. “Ownership Limitation” shall have the meaning set forth in Section 22,

Scction 131, “Person” shall mean an individual, a corporation, a parinership, an association, a trust or other entity or organization,
including a government or political subdivision or an agency of instrumentality thereof.

Section 1.32. “Post-Closing Costs™ shall mean the cost of logal opinion production, transfer ageni fees, equity issuance fees, fees
charged for delivering, vetting and aceepting the Common Stock and brokerage commissions,

Section 1,33, “Pricing Pericd” shall mean the fificen (1 5) consecutive Trading Days afler the Advance Notice Date.

Section 1.34. “Principal Market” shall mean the Nasdaq Global Select Market, the Nasdng Global Market, the Nasdag Capital
Market, the Amerfcan Stoek Exchange, the OTC Bulletin Board, OTCQB, or the New York Stock Exchange, whichever is at the time the
principal trading exchange or market for the Common Stock.

Section 1.35. “Purchase Price” shall mean ninety percent {$0%) of the Market Price during the Pricing Period.

!\, S




Section 1.36. “Registration Limitation™ shall have the meaning set forth in Section 2.2.
Section 1.37. “Regulation D" shall have the meaning set forth in the recilals of this Agreement,

Section £.39. “Related Party” shall have the meaning set forth in Scetion 6.18.

Section 1.40, “Rale 144" shall mean Rule 144 (or any similar provisien then in force} promulgated under the Securities Act,

Secifon 1.41 “Safety Net Price™ means, in relation to each Advance, the price determined by the Company in the applicable
Advance Notice, provided that such Safety Net Price shall in no case be lower than the VWAP for the five Trading Days immediately
preceding the applicable Advance Notice, loss the discount provided for in the Purchuse Price. For greater certainty, if the Company
omits lo determine a Safely Net Price or determines Safety Nel Price that is lower than the VWAP for the § Trading Days immediately
preceding the applicable Advance Notice, fess the discount provided for in the Purchase Price, the Safely Net Prices shall be equal o the
volume weighted average price for the 5 Trading Days immediately preceding the applicable Advance Notice, less the discount
provided for in the Purchase Price.

Section 1.42, “SEC” shatl mean the United States Securities and Exchange Commission,
Section 1,43, “Securities Act” shal have the meaning set forth in the recitals.

Section 1.44, "Third Party Clainy” shall have the meaning set forth in Section 5.2(b),
Section 1.45; “Trading Day"” shall mean any day during which the New York Stock Exchaenge shali be open for busingss.

Section 1.46, *Valuation Event” shall have the meaning set forth in Section 2.9,

Scction 1.47, “YWAP" means, as of any date, the daily dollar volume-weighted average price for the Common Stock os reported by
Bloomberg, L through its *Historical Price Table Screen (HP)” with Market: Weighted Ave function selected (or comparable financiat
news service (U.S market only), or, # no dollar volume-weighted average price is reported for such sccurity by Bloomberg, LP (or
comparable financial news service (U.S market only), the average of the highest Closing Bid Price and the lowest closing ask price of any
of the market makers for such security as reported in the “pink sheets” by Pink OTC Markets Ing,

Section | 48, “Repistrable Securities” shall mean the Advance Shares fo be issued hereunder (1) in respect of which a Registration
Starement has not been declared effective by the SEC, (ii) which have not been sold under circumstances mecting all of the applicable
conditions of Rule 144 or (ii) which have not been otherwise transferved to a holder who may {rade such Advance Shares without
restriction under the Securitics Act, and the Company has delivered a new certificate or other evidence of ownership for such securities
not bearing a restrictive legend,

Section 149, “Repistration Rights Agreement” shall mean the Regisiration Rights Agreement dated the date hereof, regarding the
fiting of the Registration Statement for the resale of the Registrable Securitics, entered into between the Company and the [nvestor.

Section 1,50, “Reglstration Statement™ shall mean a registration statement on Form $-1 or Form S-3 (if use of such form is then
available o the Company pursuant te the rules of the SEC and, if not, on such other form promuigated by the SEC for which the
Company then qualifies and which counsel for the Company shall deem appropriate, and which form shatt be available for the resale of
the Registrable Seeurities to be registered thereunder in accordance with the provisions of this Agreement and the Registration Rights
Agreement, and In accordance with the intended method of distribution of such securitics), for the registration of the resale by the Inveslor
of the Registrable Securities under the Securities Acl,

Section 1,49, “Regulation D" shall have the meaning st forth in the recitals of this Agreement,
Section L3, “SEC” shall mean the United States Securities and Exchange Commission,

Section 1.52. “Securities Act™ shalt have the meaning set forth in the recitals of this Agrcement,

Seelfon 1,53 “Trading Cushion™ Unless the parties agree in writing otherwise, there shall be a minimum of three {3) Trading Days
between the expiration of any Pricing Period and the beginaing of the next succeeding Pricing Period,

Section 1.54. “Trading Day" shall mean any day during which the New York Stock Exchange shalt be open for business.

ARTICLE 11,
Advances

Section 2,1, Advances™
Subject to the terms and conditions of this Agreement {including, without limitation, the provisions of Adticle VIl hercof), the

Company, at its sole and exclusive option, may issue and sell to the lavestor, and the Investor shall purchase from the Company, Advance
Shares, by the delivery, in the Company’s sole discretion, of Advance Notices. The aggregate maximum amount of all Advances that the




[nvestor shali be obligated to make under this Agreentent shall not exceed the Commitment Amount. Once an Advance Notice is received by
the Investor, it shall not be terminated, withdrawn or otherwise revoked by the Company except as set forth in this Agreement.

Section 2.2, Mechanics,

{8) Advance Notice. At any time during the Commitment Period, the Company may require the Investor to purchase
Advance Shares by delivering an Advance Notice to the Investor, subjeet to the conditions set forth in Artiele V1II; provided, however, that
(i) the amount for each Advance as designated by the Company in the applicable Advance Notice shall not be more than the Maximum
Advance Amount, (i) the aggregate amount of the Advances pursuant o this Agreement shali not exceed the Commitment Amount, (iii}
in no event shall the number of Advance Shares issuable o the lnvestor pursuant to an Advance cause the aggregate number of shares of
Common Stock beneficially owned by the Investor and its affiliates to meet or exceed five (5%) percent of the then outstanding Common
Stock (the "Ownegship Limitation™) (as of the date of this Agreement, [nvestor and its affiliates held zero (0%} percent of the autstending
Common Stock), {iv} under no eircumstances shall the aggregate offering price or number of Advance Shares, as the case may be, exeeed
the aggregate offering price or number of shares of Common Stock available for issuance under a Registration Stetement {the
“Registration Limitation™), {v) the Common Stock must be DWAC eligible and sent lo the Investor in electronic form, instead of
certificate form, and (vi} the Commitment Shares shall have been received and cleared by the Investor’s brokerage account so they are of
a status where they can currently be sold by the Tnvesior, In the event that the Investor sends written aceeptance of accepting a physical
certificate, all fees and expenses for this centificale will be paid by the Company.

(b Date of Delivery of Advance Notice. An Advance Notice shalf be deemed delivered on (i) the Trading Day It is
received by email (fo the address set forth in Section 11.1 herein} by the Investor if such notice is received prior to 5:00 ptn Easter Time,
or (it} the immediately succeeding Trading Day if it is received by email after 5:00 pm Eastern Tinie on a Trading Day or at any ime on a
day which is not a Trading Day. No Advance Notice may be deemed delivered on a day that is not a Trading Day. The Company
acknowledges and agrees that the Investor shall be entitled to treat any email it receives from officers whose exail addresses are identified
by the Company purporting to be an Advance Notice as a duly executed and authorized Advance Notice from the Company.

Section 2.3, Ciosings.

{a) On the Advance Date, the Company shall deliver to the Investor’s brokerage account in electronic form, such number
of Advance Shares of the DWAC cligible Common Stock registered in the name of the Investor in accordance with the Advance Notice
and pursuant 1o this Agreement, Upon finalization of the Pricing Period, the Tnvestor shall immediately deliver to the Company the
amount of the Advance by wire transfer of immediately avaitable funds as determined by the Purchase Price, less Post-Closing Costs. On
or prior to the Advance Date, each of the Company and the Investor shall deliver {o the other all documents, instruments and writings
required to be delivered by either of them pursuant to Section 2.3(b) below in order to implement and effect the transactions contemplated
hergin, To the extent the Company has not paid the fees, expenses, and disbursements of the Investor in accordance with Section 12.4, the
amount of such fees, expenses, and disbursements may be deducted by the [nvestor (and shall be paid to the relevant party) directly out of
the proceeds of the Advance with no reduction in the number of Advance Shares to be delivered on such Advance Date.

{b) Obligations Upon Closing. The Investor agrees to advance the amount corresponding 1o the Advance Notice to the
Company upon completion of each of the following conditions:

(i) The Company shall have delivered via electronic delivery 1o the Investor the Advance Shares applicable to
the Advange in accordance with Section 2.3(a),

{ii) A Registration Statement filed pursuant 1o the Registration Rights Apreement shall be effective and
available for the resate of all applicable Advance Shares to be fssued in connection with the Advance and any certificates evidencing such
shares shall be free of restrictive legends,

{iii) the Company shall have obtained all material permits and qualifications required by any applicable statc
for the offer and sale of the Registrable Securitics, or shall have the availability of exemptions therefrom, The sale and issuance of the
Registrable Securities shall be legally permitted by all faws and regulations to which the Company is subject;

{iv) the Company shall have fited with the SEC in a timely manner all reports, notices and other documents
required of a “reporting company” under the Exchange Act and applicable SEC regulations;

(v) The Company shall have paid any unpaid fees and the Commitment Shares as set forth in Section 12,4
telow or withheld such amounts as provided in Section 2.3(a);

(vi) the Company’s transfer agent shall be DWAC eligible,

{vii) The conditions in Section 7.2 below are satisfied and provided the Cempany is in compliance with its
obligations in this Section 2,3, the [nvestor shall wire to the Company the amount of funds pursuant (o the Advance Notice
and this Agreement.

Section 2.4, Lock Up Period, On the date hereof, the Company shall obtain from each officer and director a lock-up agreement, as
defined below, in the form annexed hereto as Schedule 2.4, The Company shall cause its officers and directors to refrain from selling Common

Stock during each Pricing Period.

Seetion 2,5. Hardship, In the event the Investor sells shares of the Advance Shares afer receipt of an Advance Notice and the
Company fails to perform its obligations as mandated in Section 2.3, the Company agrees (hat in addition to and in no way fHimiting the rights

-

5




and obligations set forth in Article V hereto and in addition fo any other remedy to which the Investor is entitled at faw or in equily, including,
without limitation, specific performance, it will hold the investor harmless against any loss, claim, damage, or expense {including reasonable
legal fees and expenses), as incurred, arising out of or in connection with such default by the Company and acknowledges that ireparable
damage would oceur in the event of any such default. It Is accordingly agreed that the Investor shall be entitied (o an injunction or injunctions
to prevent such breaches of this Agreement and to specifically eaforce, without the posting of a bend or other security, the terms and provisions
of this Agreement,

Section 2.6, Rethoval of Restritied Lesgids, If the Company is fully reporting six months after the issuance of any restricled stock
to Investor, and rejects the Investors request to direct the Company’s transfer agent o remove the restricted legend from the Invester's siock
cerlificate three days after the [nvestor's request to remove such restricted legend, then the Company shall pay the Investor USD1,000.00 for
cach day the company fails te remove such resiricted legend. Company covenants that there shall be no justifiable reason not to remove the
restricted legend from the stock certificates and in the event that Company attempts o offer such justification, the Company shall pay thc
Investor USD$2,000.00 for cach day the company falls to remove such restricled legend.

Scetlon 2.7 Increase in Comunitment Amounl, Al any time prior to the one year anniversary of the Effective Date (the
“Commitment [ncreasg Date”} the Company may notify the Investor in writing that it wishes to increase the Commitment Amount {provided
that the Company has the ability to register the additional Commitment Amount or the Registration Statement) effective upon the Commiment
Increase Date and the Commitment Amount shall automatically be deemed increased,

Section 2.8 Reserved.

Section 2.9 Quernll Limdt on [ssuable Common -Stock, Notwithstanding anything contmined herein to lhe contrary, if during the

Commiiment Period the Company becomes listed on an exchange that limits the number of shares of Common Stock that may be issued without
shareholder approval, then the dotal number of Advance Shares issuable by the Company and purchasable by the Investor pursuant to this
Agreement shall not exceed that number of shares of Common Stock that may be issuable without sharehalder approval {the “Maximum
Common Stock Issuanee™). If such issuantce of Advance Shares could cause a delisting on the Pringipal Market, then the Maximum Common
Stock Issuance shall first be approved by the Company's shareholders in accordance with applicabic law and the By-laws and Amended and
Reslated Articles of Incorporation of the Company. The partics understand and agree that the Company's failure to seek or oblain such
sharcholder approval shall in no way adversely affect (he validity and due suthorization of the issuance and sale of Advance Shares in accordance
with the terms and conditions hereof to the Investor or the Investor's obligation in accordance with the terms and conditions hereof to purchase a
number of Advance Shares in the agaregate up to the Maximum Common Stogk Issuance fimitation, and thal such approval pertains only lo the
applicability of the Maximum Common Stock Issuance limitation provided in this Section 2.8,

Section 2,10, Valuation Event. The Company agrees that it shall not take any action that would result in a Valuation Event ocCuring
during a Pricing Period. Valuation Event shall mean an event in which the Company at any time during a Pricing Period takes any of the
Tollowing actions: (i) subdivides or combines its Common Stock, (if) pays & dividend in Ordinary Shares or makes any other purchase of its
Ordinary Shares, (ifi) issues any options or other rights to subscribe for or purchase Cominon Stock and the price per share for which the
Common Stock may al any time thereafter be issuable pursuant to such options or other rights shall be less than the Purchase Price for each of the
two (2) immediately prior Prieing Periods, (iv) issues any seeurities convertible into or exchangeable for Common Stock and the consideration
per share for which shares of Common Stock may at any time thercafier be issuable pursuant to the terms of such convertible or exchangcable
securities shall be 'ess than the Subscriplion Price for each of the twa (2) immediately prier Pricing Periods, or {v) issues shares of Comemon
Stock otherwise than as provided in the foregoing subsections (i) thorough (iv), at a price per share less, or for other consideration lower, than the
Purchase Price for each of the two (2) immediately prior Pricing Pericds, or without consideration.

ARTICLE M.
Representations of Investor

Investor hereby represents and warrants to, and agrees with, the Company that the following are true and correct as of the date
hercof and as of cach Advance Date;

Section 3.1 Otgantzation fesd Authorization. The Investor is duly incorporated of organized and validly existing in the jurisdiction
of its incorporation or organization and has all requisite power and autherity to purchase and hold the securitics. jssuable hercunder. The
decision to invest and the execution and delivesy of this Agreement by such Investor, the performance by such Investor of its obligations
hereunder and the consummation by such Investor of the fransactions contemplated hereby have been duly authorized and requires no
other proceedings on the part of the Investor, The undersigned las the right, power and authorily to execute and defiver this Agreement
and all other instruments {including, witheut limitations, the Registration Rights Agreement), on behalf of the Investor, This Agreement
has been duly excouled and delivered by the Investor and, assuming the execution and delivery horeof and accepiance thereof by the
Conpany, will constitute the legal, valid and binding obligations of the Investor, enforceable against the Investor in accordance with its

ferms,

Section 3.2, Evaluation of Risks. The Investor has such knowledge and experience In financial, lax and business matters.as 1o be
capable of evaluating the merits and risks of, and bearing the econemic risks entailed by, an investment in the Company and of protecting
its interests in connection with this transaction, 1t recognizes that its investment in the Company involves a high degree of risk.

Section 3.3. No Legal Advice From the Company. The Investor acknowledges that it had the opportunity to review this Agreement
and the transactions contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. The Invesior is

relying solely on such counsel and advisers and not on any statemenls or representations of the Company or any of its representatives or
agents for legal, tax or investment advice with respect fo this investment, the iransactions contemplated by this Agreement or the

securities faws of any jurisdiction,




Section 3.4, Information. The Investor and its advisors {and its counsel), if any, have been furnished with all materials refating to
the business, finances and operalions of the Company and information it decemed material {0 making an informed investment decision,
The Investor and its advisors, if any, have been afforded the opporlunity to ask questions of the Company and its management. Nejther
such inquiries nor any other due diligence investigations conducted by sech Investor or its advisors, if any, or ifs representatives shalt
modify, amend or affect the fnvestor's right to rely on the Company’s representations and warraaties contained in this Agreement. The
Investor understands that its investment involves a high degree of risk, The Investor is in a position regarding the Company, which, based
upon employnient, family relationship or economic bargaining power, enabled and enables such Investor to obtain information from the
Company in order to evaluate the merits and gisks of this investment,

Seetion 3.5, Receipt of Documents. The Investor and its counsel have received and read in their entirety: (i) this Agreement and the
Exhibits anncxed hereto; {ii) all due diligence and other information neeessary {o verify the accuracy and completeness of such
representations, wamanties and covenants; and (i) answers to afl questions the Mvestor submifted to the Company regarding an
investment in the Company; and the Investor has relied on the information contained therein and has not been fumished any other
documents, literature, memorandum or prospectus,

Section 3.6. Not an Affiliate, The Investor is not an officer, director or a person that direcily, or indirectly through one or more
intermediaries, controls or is controlled by, or is under common conteol with the Company or any “Affiliate” of the Company (as that term
Is defined in Rule 405 of the Securities Act),

Section 3.7, Trading Activities. The Investor’s frading activities with respect to the Common Stock shall be in compliance with all
applicable securities laws, rules and regulations and the rules and regulations of the Principal Market an which the Common Stock Is listed
or traded, [nvestor makes no representations or covenants that it will not engage in trading in the securities of the Company, other than the
Investor will rot engage in any short sales of the Common Stock at any time during the Agreement. The Company acknowledges, without
exception, that the Investor has the right to sell Commen Stock at any and all times dusing the Commitment Period. Nothing contained in
this Agreement shall be deemed a representation or warrant by the Investor to hold any Stock for any period of time. The Company
acknowledges and agrees that transactions in its sccurities by the Investor may impact the market price of the Steck, including during
periods when thie prices at which the Company may be required to issue Investor’s Stock are determined.

ARTICLE 1V,
Representations and Warranties of the Company

Except as stated below, on the disclosure schedules attached hereto the Company hereby represents and warranis fo, and covenants
with, the Investor that the following are true and correct as of the date hereof:

Section 4.1. Organization and Qualification, The Company is duly incorporated or orgenized and validly existing in the jurisdiction
of its incorporafion or organization and has all requisile corporate power to own its propertics and to ¢arry on its business as now being
condueted. Each of the Company and its subsidiaries is duly qualified as a foreign comoration to do busincss and is in good standing in
every jurisdiction in which the nature of the business conducted by it makes such qualification necessary, except (o the extent that the
failure to be so qualificd or be in good standing would not have a Material Adverse Effect on the Company and its subsidiarics taken as a
whole.

Section 4.2, Authorizetion, Enforcement, Compliance with Other {nstruments. (i) The Company has the requisite corporate power

and authority to enter into and pecform this Agreement, the Registration Righis Agreement and any related agreements, in accordance
with the terms hereof and thereof, (it} the execution and delivery of this Agreement, the Registration Rights Agreement and any related
agreemenis by the Company and the consummation by it of the transaetions contemplated hereby and thereby, have been dJuly authorized
by the Company's Board of Directors and no further consent or authorization is required by the Company, its Board of Directors or its
stockbiolders, (iif) this Agreement, the Registration Rights Agreement and any relaled agreements have been duly executed and delivered
by the Company, {iv) this Agreement, the Registration Rights Agreement and assuming the execution and delivery thereof and acceptance
by the Investor and any relaled agreements constitute the valid and binding obligations of the Company enforceable against the Company
in accordance with their terms, except as such enforceability may be limited by general principles of equity or applicable bankrmsptey,
insolvency, reorganization, moratorium, Hquidation or similar faws relating to, or affecting generally, the enforcement of creditors® rights
and remedies,

Section 4.3, Capitalization, All outstanding shares have been validly issued and are fully paid and nonassessable. Ne shares of
Common Stock arc subject {0 preemptive rights or any other similar rights or any liens or encumbrances soffered or permitied by the
Company. Except as disclosed on Schiedule 4.3, as of the date hereof, (i) there are no outstanding options, swarrants, serip, rights to
subseribe 10, calls or commitments of any character whatsoever relating to, or securities or rights convertible into, any shares of capital
stock of the Company or any of its subsidiaries, or contracts, commitments, understandings or arrangements by which the Company or
any of its subsidiaries is or may become bound to issue additional shares of capital stock of the Company or any of ils subsidiaries or
options, warrants, scrip, rights to subscribe to, cafls or commitments of any character whatsoever relating to, or securitics or rights
convertible into, any shares of capital stock of the Company or any of ils subsidiaries, (i) there are no outstanding debt securitics (iii}
there are no outstanding registration statements; and (iv) there are no agreements or aangements under which the Company or any of its
subsidieries is obligated to register the sale of any of their securities under the Securities Act (except pursuant to the Repisiration Rights
Agreement), except pursuant to the terms of an agrezment bebween the Company and the Investor. There are no secusities or instruments
containing antl-dilution or similar provisions that will be triggered by this Agreement or any related agreement or the consummation of
the transactions described herein or therein, The Company has fumnished to the Investor true and correct ¢opies of the Company’s
Certificate of Incorporation, as amended and as in effcct on the date hercof (the “Certificate of Incorporation™}, and the Company's By-
laws, as in effect on the date hereof (the “By-laws™}, and the terms of all securities convertible into or exercisable for Common Stock and

the material rights of the holders thereof in respect thereto,
?%fj




Section 4.4. No Confliet. The execuion, delivery and performance of this Agreement by the Company and the consummation by
the Company of the wansactions eonitemplated hereby will not (i) result in a violation of the Certificate of Incorporation, any certificate of
designations of any outstanding serics of preferred stock of the Compafiy o By-laws or (it} conflict with or consiftute 3 default {or an
event which with notice or lapse of time or both would become a default) under, or give to others nity rights of teemindlipn, amendméiit,
acceleralion or cancellation of, any agreement, indenlure or instrument to which fie Compuiy or any of'its subsidiarles Is a party, of result
i a violation of any law, rule, regulation, order, judgment or desrée (including federnland state securities laws ind fegulaiions and the'
fules and regulations of the Principal Market on which the Common Stock i quoted) applieable to the Company of-any of its subsidiarles
or by which any material property or asset of the Company or any of its subsidiarics is bound or affecled and which woild causé a
Materiat Adverse Effect, Neither the Company nor its subsidiarics is in violation of any term of or in default under ils Articles of
Incorporation or By-laws or their organizational sharer or by-taws, fespectively; or any material conisact, sgreoment, morteage
indebtedness, indenture, Instrument, judgment, decree or otder or any stafule, mle or régulntion applicable 10 the Company or ils
subdidiaries. The business of the Company and its subsidiaries is not being conilucted in viokation of any materia] faw, ordinnnce, -and
regulation of any govémmental entity, Except as spdgifically contemplated by This Agreemeint and 85 required under the Sceurliies Act

“and dny applicable state securities laws, the Company- is not required (o obtain any consent, suthorization or orde¥ of, or make any filiitg

y In oeder for it to execute, deliver or perform any of its obligations under o¢

or-regisiration wilh, any’ eturt ‘or governmental agency
cntemplted by Iis Ageccinent or fhe Regfstration Rights Agreement, In: accordance with the termis hereof of thereol, Al coisents,
authorizalions, orders, itingy and eegistmtions which the Compmay j$ required to Shtain purssiiant to the preceding sentence have been
oblained or effected on or prior.to the date hierdof. The Company.and its subsidiaries are unawars.of any. fctof ciroumstance which niaht
£1V8 fist to muiy of the foregoing. '

Section 4.5, SEC-Datsiments’_Finandiyt tatepicnts. The Company has filed all reports, schedules, Torms, stitenients. and other
documents required to bie filed by 1 with thio SEC under the Securities Exchange Act for the two yéars preceding the date hereol {or such
shorter period s the Company was required by law or regulation to file such materiat) (all of the foregoing Rled prior 1o the date Trereof or
amended after the date hereof and all exhibits include therein and fingnciat statements and schedules thereto and documents incorporated
by 1eference therein, being hereinafler referred to as the “SEC Documents™ on timely basis or has received a valid extension of such time
ol filing and hes filed any such SEC Dogusiiont prior 10 the expiration of any such extension, The Company has delivered to the Investor
or its representalives, or made-available through the SEC's website o mipiwww,sec.gov,, (rue and complete copies of the SEC
Doenments, As of their 1iss) .

15, As of thei clive dates, the SEC Dacuiments omplicd in all material respeets with the requirements of the Exchan ge Act
and the rles and regulations of the SEC promulgnied thereunder applicablé to the SEC Documents, did nonis of the SEC Documents, at
Wie timg they were fled with the SEC, contained ay uttie stalgingnt of @ material fact or omitted to state a material Fact required to be
stated herginy ornegessary In-arder te make the statements therein, in the Fight of the circumstances under which they were made, nol
misléading: As of their respective dates; the finanéial siateatents of the Company included in the SEC Documents complied as to fornt in
alt material respects with applicable accornting requirements and the published rufes and regulations of the SEC with respect therelo,
Such financial statements have been prepared in accordance with generally accepted uccounting principles, consistently applicd, during
the periods involved {except {i} as may be otherwise indicated in sueh financial statements or the notes thereto, or (ii) in the case of
unaudited interim: statements, fo the extent they may exclude footnotes or may be condensed or summary statements) and fairly present in
aft material respects the financial position of the Company as of the dates thereof and the results of its operations and cash flows for the
periods then ended (subject, In the case of unaudited statements, to normal year-end audit adjustments). Sueh financial statements have
been prepared in accordance with generatly accepted accounting principles. No other information provided by or on behalf of the
Company to the Buyers which is not included in the SEC Documents contains any unlrue statemeni of a material fact or omits to state any
material fact necessary in order to make the statements therein, in the light of the circumstance under which they are or were made and not
misleading.

Section 4.6, No Misstatement or Omission. Each part of the Repistration Statement, when such part became or becomes effective,
and the Prospectus, on the date of filing thereof with the SEC and at each Advance Notice Date and Closing Date, conformed or will
conform in all materiat respects with the requirements of the Securities Act and the rules and regulations promulgated thereunder; each
part of the Registration Statement, when such part became or becomes ¢ffective, did not or will not contain an untrue statement of a
maierlal fact or omil 1o state a material fact required to be stated therein o necessary to make the statements therein not misleading; and
the Prospectus, on the date of filing thereof with the SEC and at cach Advance Notice Date and Share Issuance Date, did not or wilk not
include an untruc statement of a material fact or omit to state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not risteading; except that the foregoing shall not apply to statements or omissions in any
such document made in refiance on information furmished in writing lo the Company by the Investor expressly stating that such
information Is intended for use in the Regisiration Statement, the Prospectus, or any antendment or supplement thercto.

Seetion 4.7, No Default. The Company is not in default in the performance or observance of any material gbligation, agrecment,
covenant or condilion contaiived. fu dny indénturg, nforizage, decd of trust or other materiat nstrament or agreemeni to Which it is a panty
or by which it is"or iis properiy 15 bound and ieither the exeeution, nor the detivery by the Company, nor the performance by the
Company of its obligations undér this Agreeinent of wniof e eshibils or attachments hercto will conflict with or result in the breach or
violation of any ¢ff the idams or prodisions of, 0F constitute n defsult o result in the ereation or imposition of any lien or charge on any
assels of properties of the Company under its Certificate of Incorporation, By-Laws, any malerial indenture, mortgage, deed of trust or
other material agreement applicable to the Company of instrument to which the Company is a party or by which it is bound, or any statute,
or ity decres, judgment, order, rules or regulation of any court or governmental agency or body having jurisdiction over the Company or
its peaperfies, in each easc which defauly, Jicn or charge is likely to cause a Material Adverse Effecl on the Company’s business or

finaneigt condition.

Séction 4.8. Absénce of Events of Defiuli, No Bvent of Defilt, os dofined in the rospective agreement to whisl the Company fs a
party. aitd no event which, with the piving ol nolice or the passage of thine or Both, would become an Event of Defal (as s0 defined), has
scpitrred and 1§ continbing, which would have & Maierial Adverse Eftect on the Company’s business, propertics, ‘prospiécis, financil
conditlon or resulls of operations. The Company: shall notify-ihe Ivestor Iminedintely upon aiy Bvent of Default, or anything that is
likely to-dewimentally dffeet thy ability of the Coinpany 1o perforny its obligations under this Agecentent, oceurring, o becoming, 16 the
Company's knewledge, likely to occur, and fucluds the specifics of such Event af Dofault or otheér eveént iitits notice. Al the Investors
request, the Comgany shalt pivvide the Investor With 3 éortificate sigived b twb (2] of its difeétors or its Chilel Exeentive Officer, which
shall stad whethieran Bvent of De fult hias ocotrred or is continuing:
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Section 4.9. Intellecfual Property Rights. The Company and its subsidiaries own or possess adequate rights or licenses Lo use ali
material. trademarks, trade names, service marks, service mark registrations, service names, patents, patent rights, copyrights, inventions,
licenses, approvals, govemmental authorizations, trade secrets and rights necessary (o conduct their respective businesses as now
conducted. The Company and iis subsidiarics do not have any knowledge of any infringement by the Company of its subsidiaries of
teademark, trade name rights, patents, patent rights, copyrights, inventions, licenses, service mames, service marks, service mark
tegistrations, trade secret or other simitar rights of others, and, to the knowledge of the Company, there is no claim, action or proceeding
being made or breught against, or to the Company’s knowledge, being threatened against, the Company or its subsidiaries regarding
trademark, trade name, patents, patent tights, invention, copyright, license, service names, service marks, service mark registrations, trade
secret or other infringement; and the Company and its subsidiaries are unaware of any facts o circumstances which might give rise to any
of the foregeing.

Section 4.10, Employee Relations. Neither the Company nor any of ils subsidiaries s invelved in any labor dispute nor, to the
knowledge of the Company or eny of .its subsidiaries, is any such dispute threatened. None of the Company’s or its subsidiaries’
employees is & member of a union and the Company and its subsidiaries believe thal their relations with their employees are good.

Section 4.11. Envirenmental Laws,.. The Company and its subsidiaries are (i) in compliance with any and all applicable material
forsign, federal, state and local laws and regulations relating to the protection of human health and safety, the environment or hazardous
or toxic substances or wastes, pollutants or contaminants (“Environmental Laws”), (ii} have received all permits, licenses or other
approvals required of them under applicable Environmentat Laws 1o conduct their respective businesses and (iii} are in compliance with
all terms and conditions of any such permit, Hcense or approval,

Scction 4.12. Title. The Company has good and marketable title to its properties and material assets owned by i, free and clear of
any pledge, lien, security interest, encumbrance, claim or equitable interest other than such a5 are not malerial o the business of the
Company. Any real property and facilities hetd under lease by the Company and its subsidiaries are held by them under valid, subsisting
and enforceable leases with such exeeptions as are not material and do not interfere with the use made and proposed to be made of such
property and buildings by the Company and its subsidiaries.

Section 4,13, lnsurence. The Company and ¢ach of its subsidiaries are insured by insurers of recognized financiat responsibility
against such losses and risks and in such amounts as management of the Compeny belicves to be prudent and customary i the businesses
in which the Company and its subsidiaries are engaged. Neither the Company nor any such subsidiary has been refused any insurance
coverage sought or applied for and neither the Company nor any such subsidiary has any reasen to beligve that it will not be able to renew
its existing insurance coverage as and when such coverage expires or to obtain similar coverage from similar insurers as may be necessary
to continue its business at a cost that would not materially and adversely affect the condition, financial or otherwisc, or the eamings,
business or operations of the Company and its subsidiaries, taken as a whole,

Section 4.14, Regulatory Permits. The Company and its subsidiaries possess all material certificates, authorizations and permits
issued by the appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses and neither the
Company nor any such subsidiary has received any notice of procecdings relating to the revocation or modification of any such certificate,
authorization or permit.

Section 4,15. Reserved.

Section 4,16, No Materiaf Adverse Breachds, gig Neither the Company nor any of its subsidiaries is subject 1o any charter,
corporale or other legal restriction, or any judgment, decree, order, rule or regulation which in the judgment of the Company’s officers has
oF is expected in the future to have a Material Adverse Effect on the business, propertics, operations, financial condition, results of
operations of prospects of the Company or its subsidiaries, Except as set forth in the SEC Documents, neither the Company nor any of its
subsidiaries is in breach of any contract or agreement which breach, in the judgment of the Company’s officers, has or is expected to have
a Material Adverse Effect on the business, properties, operations, financial condition, results of operations or prospects of the Company or
its subsidiaries, :

Sectlon 4,17, Absenge of Litigation. These is no action, suit, pracecding, inquiry or investigation before or by any court, public
tioard, governtient agerty, selfreaulatory organization or body peading against or affecting the Company, the Common Stock or any of
the Company's subsidiaries, wherein #n unfiverable. decision, ruling ‘¢r finding would (i) have a Material Adverse Effect on the
wasactlons contemplated lereby (i) adversely affcet the validity or enforceability of, or the authority or ability of the Company to
perform its obligations under, this Ageeement or any of the documents contemplated herein, or (it} have a Materiat Adverse Effect on the
business, operations, properties, financial condition or results of aperation of the Company and iis subsidiaries taken as a whole.

Section 4.18. Reserved.

Section 4,19, Tax Status. The Company and each of its subsidiaries has made or filed all federal and state income and att other lax
sétumns, reports and dectarations required by miy jurisdiction to which it is subject und (unless and only fo.the extent tht the Company and
¢ach of its sibsidinrles ing set aside-on its books provisions reiisonably adequate for the payiment of slf unpaid dnd unidposted-taxes) fias
paid &Il taxes ond othey governmnlal assessments and charges that are material inamount, shown or defenifiied ‘fo be diie o1 S1ich
fetuens, reperls and declarations, exvept thise being contisted i good-fith and has s¢t aside on ity books provision reasonably adequate
Toir the payoieit of all-taxgs forperiods subisequent (o the periods to which sucly reélums; reports or declarations apply. Thore:are no unpaid
taxes In ahy materiat amount clalmed tobe due by. the texing anthority of any jurisdiction, and the officers of the Company know.of no
basis for any such ¢laim.

Sectlon 420 Certain_Transictions, Nowe of the oftivérs, dircotors, or employess of the Company is presently o party to any
{rangdctian with the-Company (offier than for servides.as eniployess, officers and directors), including any contradh, agreement or other
atfangement providing Tor the furnishing of services 10 .or by, providing for rental of real or personal propérty to.or from, or‘othenyisy
requiting payments to or from any officér, director or such emiploy¢e or, to the knowledge of the Company, any cofporation, partiersiip,
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trust or other entity in which any officer, dircctor, or any such employee has a substantial interest or is an officer, director, trustes or
partner.

Section 4.21, Rights of First Refusal. The Company is not obligated to offer the securities offered hereunder on a right of fisst
refuysal basis or otherwise to any third parties including, but not limited to, cumrent or fornter shareholders of the Company, undenwriters,

brokers, ngents or other third parties.

Section 4.22. Use of Proceeds. The Company shall use the nel proceeds from this offering for working capital and other generai
corporate purposes including paying relevant fees and commissions incurred from this transaction, The Company will not provide any
funding to or purchase an inferest in any person listed by the United States Department of the Treasury’s Office of Foreign Assets Control
as a Specially Designated Nationa! and Blocked Person,

Section 4.23. Maintennieg of §isting or Ouotalion on Pringipat Meskst. For so long as any seeuritics issuable hereunder held by the

Investor remain outstanding, the Company acknowledges, represents, warrants and agrees tha( it will /maintain the lsting or quotation, as
applicable, of its Common Stock on the Principal Market,

Section 4.24. Oplion of Counsel. Tnvestor shalt receive an opinion letter from counsel to the Company on the date hereof in the
form attached hercto a5 Exhibit C,

Section 4.25. Opinion of Counsel. The Company will abtain for the Investor, at the Company’s expense, any and all opinjons of
counsel which may be reasonably required in order 10 sell the securities issuable hereunder without restriction. .

Section 4.26, Dilutiye Effect. The Company understands and acknowledges that the number of Advance Shares issuable upon
purchases pursuant to this Agreement will increase in certain circumstances including, but not necessarily limited to, the circumstance
wherein the trading price of the Comnion Stock declines during tite Pricing Period. The Company's executive officers and direclors have
studied and fully understand the nature of the transactions contemplated by this Agreement and recognize that they have a potential
difutive effect on the sharcholders of the Company. The Board of Dircciors of the Company has concluded, in ifs good faith business
Judgment, and with full understanding of the implications, that such issuance is in the best interests of the Company, The Company
specifically acknowledges that, subject io such limitations as are expressly set forth in the Agreement, its obligation to issue Advance
Shares upon purchases pursvant to this Agreement is absolute and unconditional regardless of the dilutive effect that such issvance may
have on the ownership inlerests of other sharcholders of the Company,

Section 4.27, Acknbwlédpment Regarding Tnvestor's Purch { Shares. ‘The Company acknowledges and agrees that the Investor js
acting solely in the capacity of an am’s length investor with respeet to this Agreement and the transactions contemplated hereunder, The
Company further acknowledges that the Investor is nol acting as a financial advisor, pariaer or fiduciary of the Company or any of its
affiliates or subsidiaies (or in any sintilar capacity) with respect to this Agreement and the transactions contemplated hereunder and any
advice given by the Investor or any of its representatives or agents int conneclion with this Agreement and the transacticns contemplated
hereunder is merely incidental to the Investor’s purchase of the Common Stock hereunder. “The Company is aware and acknowledges that it
may not be able to request Advances under this Agreement if it cannot obtain an effective Registration Statement or if any issuances of
Comiton Stock pursuant to any Advences would violate any sules of the Principal Market. The Company fusther is aware and
acknowledges that any fees paid pursuanl to Section [2.4 hereunder or Commitment Shares issued pursuard to Section 12.4(b) hereunder
shall be earned on the date hereof and not refundable or reiumable under any eircumstances,

Section 4,28, No Advice From the Investor. The Company ackaowiedges that it has reviewed this Agreement and (he transactions
contemplated by this Agreement with his or its own legal counsel and investment and tax advisors. The Company is relying solcly on such
counsel and advisars and not on any statements or reprasentations of the favestor or any of its representatives or agents for fegal, lax or
nvestment advice with respect to this investmen, the transactions contemplated by this Agreement or the securities faws of any jurisdiction.
The Company is nol relying on any representation except for the representations of the Investor contained i this Agreement.

Section 4.29. No Similar Transactions. The Company has nol entered into any transaction simitar in nature to the one descrivied in
this Agrcement.

Section 4.30. Sarbines-Oiley: Zontrols, Subject to the disclosure in the SEC Documents, the Company is in
material compliance with all provisions of the Sarbanes-Oxley Act of 2002 which are applicable to it as of the date hercof, .

Section 4.3t Other Transactions. During the Term of the Reserve Equity Financing, the Company wilt be prohibited from cffecting
or enteeing into any agreement similar (o the Equity Line of Credit, whereby the Isseer may sell securities at a future determined piice. The
Company confirms that it ias not entered into any similar agreement with any other fund or entity. If the Company has entered into any
such agreement listed in this section it shall disclose such agreement and terminate it prior fo signing this Agreement,

Section 4.32 The Shares. The Shares have been duly authorized and, when issued, delivered and pald for pursuant to this
Agreement, will be vatidly issued and fully paid and non-assessable, free and clear of all cncumbrances and will be jssued in compliance
with all applicable Uniled States federal and state securities laws; the capital stock of the Company, including the Common Stock,
conforms in all material respects to the description thereof contained in the Registration Statement and the Common Stock, including the
Shares, wilt conform to the description thereof contained in the Prospectus as amended or supplemented. Neither the stackholders of the
Campany, nor any other Person have any preemptive rights or rights of fiest refusal with respect 10 the Shares or other tights to purchase or
receive any of the Shares or any other securitics or assets of the Company, end no Person has the right, coniractual or atherwise, 1o cause
the Company to issue to i, or register pursuant 1o the Sceurities Act, any shares of capital stock or other securities or assets of the
Company vpon the issuance or sale of the Shares, The Company is not abligated to offer the Shares on a right of first refusal basis or




otherwise to any third parties including, but not Timited to, current or former shareholders of the Company, underwriters, brokers, agenis or
other third parties.

Section 4.33 Broker Fees. No brokers, finders or financfal advisory fees or commissions will be payable by the Company, its agents or
Subsidiaries, with respect to the transactions contemplated by this Agreement, except as otherwise disclosed in this Agreement,

Section 4.34 Blue Sky, The Company shal, at its sole cost and expense, on or before cach of the Closing Dates, lake such action as the
Company shall reasonably determine is negessary to qualify the Securities for, or obtain exemption for the Securities for, sale to the Investor
at zach of the Closings pursuant to this Agreement under applicable sccurities or "Blue Sky” laws of such states of the United States, as
reasonably specified by the Investor, and shall provide evidence of any such action so taken to the Investor on or prior to the Closing Date.

Section 4.35 Reservation of Shares, The Company shall reserve fifty million shares of Stock for the issuance of the Securities to the
investor as required hiereunder, In the event that the Company determines that it docs not have a suffieient number of authorized shares of
Common Stock to reserve and keep available for issuanee as described in this Section 5(F), the Company shall use all commercially
reasonable efforts to increase the number of authorized shares of Common Stock by seeking shareholder approval for the authorization of
such additional shares,

Section 4,36 Paymient Set Aside. To the extent that the Company makes a payment or payments to ths Investor hescunder or under the
Registration Rights Agreement or the Investor enforces or exercises its rights hereunder or thereunder, and such payment or payments or the
proceeds of such enforcement or exercise or any part thereof are subsequently invalidated, declared to be invalid or preferential, set aside,
recovered from, disgorged by or are required to be refunded, repaid or otherwise resiored to the Company, a trustes, receiver or any other
person under any faw {including, without limitation, any bankeuptey law, state or federal law, common law or equitable cause of action),
then to the exient of any such restoration the obligation or part thereof originally intended to be satisfied shall be revived and continued in
full force and effect as if such payment had nof been made of such enforcement or setoff had not occurred,

Section 4.37 Share Capital. There are no securities or instruments containing anti-ditution of similar provision that wilt be triggered
by the issuance of shares of Common Steck pursuant to this Agresment, The Company does not have any stock appreciation rights or
“phantom steck” plans or agreemients or any similar plan or agreement and there is no dispute 15 to the class of any shares of the Company,

Section 4.38 Acknowledpement of Terms. The Company acknowledges that: (i) it is voluntasily entering into this Agrecinent of its
own freewill, (il) it is not entering this Agreement under economic duress, (iii) the terms of this Agreement are reasomable and fair to the
Company, and (iv) the Company has had independent egal counset of its own choosing revicw this Agreement, advise the Company with
respect to this Agreement, and represent the Company in connection with this Agreement,

ARTICLE Y,
Irdemnifieation

The Investor and the Company represent to the other the folfowing with respect to itself

Seciion 5.1, Indemnification.

(&) In consideration of the Investor's execution and delivery of this Agreement, and in addilion io all of the Company’s
other obligations under this Agreement, the Company shall defend, protect, indemnify and hold harmiess the Investor, and all of its
officers, directors, pariners, cmployees and agents (including, without limitation, those retained in connection with the fransactions
contemplated by this Agreement) (collectively, the “lnvestor Indemnitees”} from and against any and all actions, cavses of action, suits,
claims, losses, costs, penalties, fees, liabilities and damages, and expenses in connection therewith (imrespective of whether any such
Investor Indemnitee is a party 1o the action for which Indemnification heseunder is sought), and Including reasonable altomeys' fees and
disbursements {the “Indemnificd Liabilities™), incurred by the Investor Indemnitees or any of them as a result of, or arising out of, or
relating to {a) any misreprescntation or breach of any representation or warranty made by the Company in this Agreement or the
Registration Rights Agreement of any other certificate, instrument or document contemplated hereby or thereby and (b) any breach of any
covenant, agreement or obligation of the Company contained in this Agreement or the Registration Rights Agreement or any other
cerilficate, instrument or document contemplated hereby or thereby, To the extent that the foregoing undertaking by the Company may be
unenforceable for any rcason, the Company shall make the maximum contribution to the payment and satisfaction of each of ihe
Indemnified Liabilitics, which is permissible under applicable faw,

(%) Contribution. In the eveat that the indemnity provided in Section 5.1 is unavailable to or insufficient to hold
hamless an indemnified party for any reason, the Company scverally agrees fo contribute to (he aggregate losses, ¢laims, damages and
lisbilities (including legal or other expenses reasonably incurred in connection with investigating or defending the same) {collectively
“J osses”) 1o which the Company may be subject in such proportion as is appropriate to reflect the relative benefits received by the
Company on the one hand from Iransactions contemplated by this Agreement. If the allocation provided by the immediately preceding
sentence is unavatiable for any reason, the Company and the Invester severally shall contribute in such proportion as is appropriate to
reftect not only such relative benctits but also the relative fault of the Company on the one hand and of the Investor on the other in
canncetion with the statements or omissions which resulted in such Losses as well as any other relevanl equitable considerations. Benefils
received by the Company shall be deemed to be equsl to the total praceeds from the offering (net of undenwriting discounts and
commissions but before deducting expenses) received by it, and benefits received by the Investor shall be deemed to be equal to the total

e




+ .

discounts received by the Investor. Relative fault shaft be determined by reference to, among other things, whether any untrue or any
alleged untrue statement of a materiat fact er the omission or alleged emission (o state a matertal Tact relates to information provided by
the Company on the one hand or the Iavestor on the other, the intent of the parties and their relative knowledge, access to mformation and
opportunily fo correct or prevemt such unirue statement or omission. The Company and the Investor agree that it would not be just and
equitable i contribution were determined by pro rata allocation or any other method of allocation which does not take account of the
equitable considerations referred to above, The aggregate antount of losses, liabilities, claims, damsges and expenses incurred by an
indemmified party and referred to above in this section shall be deemed to include any legal or other expenses reasonably incurred by such
indemnified party in investigating, preparing or defending against any litigation, or any investigation or proceeding by any governmental
agency or body, conumenced or threatened, or any chaim whatsoever based upon any such wntrue or alleged untrue statement or omission
or alleged omission. Notwithstanding the provisions of this section the Investor shafi not be required to contribute any amount in excess of
the amount by which the Purchase Price for Shares actually purchased pursuant to this Agreement ¢xceeds the amount of any damages
which the Investor has otherwise been required fo pay by reason of such untiuc or alleged untrue statement or omission or alleged
omission, For purposes of this Asticle V, each person who controls the Investor within the meaning of Section 15 of the Securities Act or
Scotion 20 of the Exchange Act and each director, officer, employee and agent of ihe Investor shall have the same rights to contribution as
the Investor, and cach person who controls the Company within the meaning of Section 15 of the Securilies Act or Scetion 20 of the
Exchange Act, each officer of the Company who shall have signed the Registration Statement and each director of the Company shall have
the same rights to contribution as the Company, subject in each case to the applicable terms and conditions of this section,

(c) The remedies provided for In this Article V are ntot exclusive and shall aot imil any rights or remedies which may
otherwisc be available to any indemnified person at law or in equily. The obligations of the parties to indemnify or make contribution
under this Article V shall survive termination,

Section 5.2 Notiffeation of Claims for Indemnification. Each party entitled to indemnification under this Article V (an “Indemnified
FPaity™} shall, prontptly after the receint-of hotieo of the commencement of any claim against such Indemnified Party in respeet of which
indemnity may be-sought from the party oblgated to indemnify such indemnificd Party under this Article V {the “Indemmnifying Pany™),
notify the Indemnifying Party in writing of the commencement thereof, Any such notice shall describe the claim in reasonable detait, The
failure of any Indemnified Party to so netify the Indernifying Party of any such action shall not relieve the Indemaifying Party from any
liability which it may have to such indemnified Party (a} other than pursuant te this Article V o (b} under this Article V unless, and only
to the extent that, such faifure resulis in the Indemnifying Party’s forfeilure of substantive rights or defenses or the Indemnitying Party Is
prejudiced by such delay. The procedures listed below shall govern the procedures for the handling of indemnrification claims.

{a) Any claim for indemnification for Indemnified Liabilities that do not result from a Third Party Claim as defined in
the following paragraph, shall be asserted by written notice given by the Indemnified Party to the Indemnifying Party, Such ndemnifying
Party stall have 4 period of thirty (30) days after the receipt of such notice within which to respond thereto, I such Indemnifying Party
does not respond within such thirty (30) day period, such Indemnifying Party shall be deemed to have refused to accept responsibility to
make payment as set forth in Section 5,1, If such indemnifying Party does not respond within such thidy (30) day period or rejects such
chaim in whole or in pait, the Indemnified Party shall be free to purste such remedies as specified in this Agreement,

(b} K an Indemnified Party shall reccive notice or otherwise leam of the assertion by a person or entity not a party to
this Agrecment of any threatened legal action or claim (collectively a “Third Papty Claim”), with respect to which an Indemnifylng Party
may be obligated to provide indemnification, the Indemnificd Party shafl give such Inderunifying Perty written notice thereof within
twenty {20} days after becoming aware of such Third Party Claim, .

{c) An Indemnifying Party may elect to defend {and, unless the Indemnifying Party has specified any reservations or
exceptions, (o seck to settle or compromise) at such Indemnifying Party's own expense and by such Indemnifying Party's own counsel,
any Third Parly Claim. Within thirty (30) days aflter the receipi of notice from an Indemnificd Party (or sooner if the nature of such Third
Party Claim so requires), the Indemnifying Parly shall notify the !ndemnified Party whether the Indemnifying Party will assume
responsibility for defending such Third Party Claim, which election shali specify any reservations or exceptions. i such fndemnifying
Party does not respand within such thirty (30) day period or rejects such ¢laim in whole or in part, the Indemnified Party shall be fiee to
purse such remedies as specified in this Agreement. In ¢ase any such Third Party Claim shall be brought against any Jndemnified. Party,
and it shall notify the Indemnifying Party of the commencement thereof, the tndesnifying Party shall be entitled 1o assume the defense
thercof at its own expense, with counsel satisfaclory to such indemnified Party in its reasonable judgment; provided, however, that any
Indemnifled Party may, at its own expense, retain separate counsel lo participate in such defense at its own experise, Netwithstanding the
foregoing, in any Fhird Pady Claim in which both the Indemnifying Party, on the one hand, and an Indemnified Party; on the other hand,
are, or ar¢ reasonably likely to become, a party, such Indemnified Party shall have the right to employ separate counset and to conteol its
own defense of such clalm if, in the reasonable opinion of counsel to such Indemnificd Party, cither (x) one or more significant defenses
ar¢ available to the Indemnified Party that are not available to the Indemnifying Party or (y) a conflict or potential conflict exists between
the indemnifying Pariy, on the one hand, and such Indemnified Party, on the other hand, that would make such separate representation
advisable; provided, however, that in such circemstances the Indemnifying Party (i) shall not be Hable for the fees and expenses of more
than one counsel o all Indemnified Parties and (ii) shall reimburse the Indemnified Partics for such reasonable fees and expenses of such
counsel incurred in eny such Third Party Claim, as such expenses are incurred, provided that the Indemnified Parties agree fo repay such
amounts if {1 Is ultimately determined that the Indemnifying Party was not obligated to provide indemnification under this Artiele IX. The
Indenmnifying Party agrees that it shall not, without the prior writien consent of the Indemnified Party, settle, compromise or consent to the
entry of any judgment in any pending or threatened claiim relating to the matters contemplated hereby (if any Indenmnified Party is a party
thereto or has been actuafly theeatened to be made a party thercto) unless such seltfement, compromize or consent includes an
unconditional release of such Indemnificd Party from all Habifity arising or that may arise cut of such claim. The Indemnifying Party shall
not be tiable for any setilement of any claim effected against an Indemnified Party without the Indermnifying Party’s written consent,
which consent shall not be unreasonably withheld, conditioned or delayed, The rights accorded to an Indemnified Party hergunder shall be
in addition to any rights that any Indeminified Party may have at common faw, by separate agreement or otherwise, provided, however,
that notwithstanding the foregoing or anything to the contrary contained in this Agreement, nothing in this Article V shall restrict or Himit

any rights that any Indemnified Party may have to seek equilable relief.
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ARTICLE V1.
Covenants of the Company

Section 6.1, Registration Rights. The Company shall cause the Registration Rights Agreement to remain in full force and effect and
the Campany shall comply in alf material respecets with the terms thereof. During the Commitment Period, the Company shall notify the
Investor promptly if (i) the Registration Statement shall cease to be effective under the Securities Act, (ii) the Common Steck shall cease
to be authorized for listing on the Principal Market, (fii} the Common Stock ceases 1o be registered under Section 12(g) of the Exchange
Agt or {iv) the Company fails to file in a timely manner all reports and other documents required of it as a reposting company under the
Exchange Act,

Section 6.2. Quotation of Common Stock. The Company shall maintain the Common Stock’s authorization for quotation on the
Principal Markel and use its best efforts to fife within any mandatory timeframe all reports required to be fifed by the Company.

Section 6.3, Exchange Act Regisiration. The Company will cavse its Common Stock to continue to be registered under Section
12(g) of the Exchange Act, will file in a timely manner all reports and other decuments required of it &s a reporting company under the
Exchange Act and will nat take any action or file any document (whether or not permiited by Exchange Act or the rules thereunder) to
terminale or suspend sich registration or to terminate or suspend its reporting and filing obligations under said Exchange Act.

Section 6.4, Transfer Agent nsiructions. On the Advance Notice Date, the Company shall defiver insteuctions to its transfer agent
to issue shares of Common Stock to the Investor free of restrictive fegends on the Advance Notice Date ,

Section 6.5, Corporate Existence, The Company will take all steps necessary to preserve and continue the corporate existence of the
Company,

Section 6.6, Netize of Certain_ Events: Affecting: Reglstration; ‘Suspension ol Right 10 Make an Advence. The Company will
immediately notify the Investor upon its becoming aware of the ocewrrence of any of the following cvents in respect of a registeation
statement or retated prospectus relating to an offering of Registrable Securities: (1) receipt of any request for additional information by the
SEC or any other Federal or state goveramental authority during the period of effectiveness of the Registration Statement for amendments
or supplements to the registration statement or related prospecius; (i) the issuance by the SEC or any other Federal or state govemmental
authority of any stop order suspending the effectiveness of the Registeation Statement or the initiation of any proceedings for that purpose;
(iii) receipt of any natification with respect to the suspension of the qualification or exemption from qualification of any of the Registrable
Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; (iv}) the happening of any event
that makes any statement made in the Registration Statement or related prospectus of any document incorporated or deemed to be
incorporated therein by reference untrue in any material respect or that requires the making of any changes in the Registration Statement,
refated prospecius of decuments so that, in the case of the Registzation Statement, it will not contain any uniruc statement of a matesial
fact or omit to state any material fact required to be stated therein or necessary (o make the statements therein not misleading, and that in
the case of the related prospectus, it will not contain any untruc statenient of a material fact or omit to state any materiat fact required 1o
be stated therein or necessary lo make (he statements therein, in the light of the cireumstances under which they were made, not
misleading; and {v) the Company’s reasonable determination that a post-effective amendment to the Registration Statement would be
appropriate; and the Company will promptly make avaitable to the Investor any such supplement or amendment to the related prospectus.
The Company shall not deliver Lo the lnvestor any Advance Netice during the continvation of any of the foregoing events.

Section 6,7. Prohibited Transactions. During the term of this Agreement, the Company shall not enter into any Prohibited
Transaction without the prior written consent of the Investor, which consent may be withheld at the sole discretion of the Investor, For the
purposes of this Agreement, the term “Prohibited Transaction” shall refer to the issuance by the Company of any “future priced
secupities,” which shall mean the issuance of sharcs of Common Stock or securities of any type whatsocver that are, or may become,
convertible or exchangeable into shares of Comimon Stock where the purchase, conversion or exchange price for such Common Stock is
determined using any foating discount or other post-issuance adjfustable discount to the market price of Common Stock, including,
without limitation, pursuant to any equity line financing, stand-by equity distribution agreements, af the market transactions or convertible
securities and loans that arc substantially similar to the financing provided for under this Agreement, provided that any future issuance by
the Company of (1) a convertible security (“Convertible Securily”) that (A) contains provisions that adjust the conversion price of such
Convertible Security in the event of stock splits, dividends, distributions, reclassifications or similar events or pursuant to anti-dilution
provisions or {B) is issued in connection with the Company obtaining debt financing for research and development purposes where the
issuance of Convertible Securities is conditioned upen the Company meeting certain defined clinical milestones, {if) securitics in a
registered dircct public offering or an unregistered private placement where the price per share of such securitics is fixed concurreatly
wilh the execution of definitive documentation relating to the offering or placement, as applicable and (iif) securities issued in connection
with a secured debt financing, shall not be a Prohibited Transaction.

Section 6.8, Cansclidatioh: Merger: Subdivision of Steek. The Company shall not, at any time after the delivery of an Advance Notice
and before the Advance Date applicable to such Advance Notice, effect any merger or consolidation of the Company with or into, or a
transfer of all or substantially all the assets of the Company to another entity (a “Conselidation Event™') unfess the resulting successor or
acquiring entity (if not the Company) assimes by written instrument the obligation to deliver to the Investor such shares of stock andfor
securities as the Investor {s entitied to receive pursuant 1o this Agreement. In the event the outstanding shares of the Company’s Common
Stock shall be decreased by reverse stock split, combination, consolidation, or other similar transaction occurming after the date hereof into a
lesser number of shares of Common Stock (“Stock Reduction™), the Company shall issue to the Investor such additional shares to the
Commitment Share amount such that the Investor has the same number of Commitment Shares after such Stock Reduction as Investor was

issued prior to the Stock Reduction,
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Section 6.9, Issuance of the Company’s Common Stock. The sale of Advanee Shares shall be made in accordance with the

provisions and requirements of Regutation D and any applicable state securities faw.

Section 6.10. Review of Public Disclosures, All SEC filings (including, without limitation, all filings required under the Exchange
Acl, which include Forms 10-Q, 10-K, 8-K, etc.) and other public disclosures made by the Company, including, without limitation, all
press refeases, Investor relations materials, and scripts of analysts meetings and calls, shall be reviewed and approved for release by the
Company’s atteneys and, if containing financial informatian, the Company’s independent certified public accountants. All press releases
and SEC filings referencing the Tnvestor shalt first be approved by Investor prior 1o release or being filed with the SEC.

Section 6.11. Listing of Shares, The Company will use commercially reasonable efforis to cause the Shares to be listed on the
Principal Market and to qualify the Shares for sale under the securitics laws of such jurisdictions as the fnvestor designates; provided that
the Company shell not be required in connection therewith to qualify as a foreign corporation or to file a general consent to service of

process in any jurisdiction,

Section 6.12. No Qeneral Solicitation. Neither the Company, nor any of its affiliates, nor any person acting on its behalf, has
engaged in any form of general solicitation or gencral advertising {within the meaning of Regulation D) in connection with the offer or
salc of the Common Stock to be offered as set forth in this Agreement,

Section 6.13. No Brokgrs, Finders or ,i-‘lilnancig_j Advisary Fees or Commissigns. No brokers, finders or financial advisory fees or
commissions will be payable by the Campany, its agenis or Subsidiaries, with respect to the wransactions contemplated by this Agreement,

except as otherwise disclosed in this Agreement.

Section 6.14. Transactions Wilh Affiliales. The Company shall not, and shalf cause each of its Subsidiarics not to, enter into, amend,
modify or supplement, or permit any Subsidiary to enter into, amend, modify or supplement, any agreement, transaction, commitment or
arrangement with any of its or any Subsidiary's officers, directors, persons who were officers or directors at any time during the previous
two (2} years, sharchotders who beneficially own 3% or more of the Common Stock, or Affiliates or with any individual related by blcod,
marriage or adoption to any such individual er with any entity in which any such eitity or individual owns a 5% or more beneficial interest
(cach a "Related Party™), except for (1} customary employment arangements and benefit programs on reasontable terms, (I1) any agreement,
transaction, commitment or arrangement or an arms-length basis on terms no Jess favorable than terms which would have been obtainable
from & disinterested third party otfier than such Related Party, or (i) any agreemen, transaction, commitient of arvangement which is
approved by a majority of the disinterested dircctors of the Company..For purposes heteof, any director who is also an officer of the
Company or any Subsidiary of the Company skall not be a disinterested director with respect to any such agreement, transaction,
commitment or arrangement, "Affiliate” for purposes fiereof means, with respect to any person or entity, another person or entity that,
direetly or indirectly, {1} has a 5% or more equity intercst in thal person or entity, (11) has 5% or more common ownership with that person
or entity, (i} conlrols that person or entity, or {IV) is under common contro! with that person or entity, "Control” or "Controfs™ for purposes
hereof means that a person or catity has the power, directly or indircctly, to conduet or govern the policies of another person of entily.

Section 6,15, Filing of Form 8-X, On or before the date which s four (4) Trading Days after the Execution Date, the Company shaff
file a Current Report on Form 8-K with the SEC describing the termss of the transaction contemplated by the Equity Line Transaction
Documents in the form required by the 1934 Act, if such filing is required,

Section 6.16. Acknowledgement of Terms. The Company hereby represents and warranis to the [nvestor that: (i) it is voluntarily
entering into this Agreement of its own freewili, (if) it is not entering this Agreement under economic duress, {iii) the terms of this
Agreement are reasorable and fair to the Company, and (iv} the Company has had independent tegal counsel of its own choosing review this
Agreement, advise the Company with respect to this Agreement, and represent the Company in connection with this Agreement,

Section 6.17. Reserved,

Section 6.18. Conduct of Busingss. The Company shall, and shalt cause all of Hs subsidiaries to carry on and conduet its business and
the business of each subsidiary in a proper and efficient manner in accordance with good commercial practice, and ensure that while the
Investor holds any of the Stock, that the voting any other rights attached to the Stock are not altered in a manner which, in the opinion of the

Investor, is materially prejudicial to the investor.

Section 6.19. MisccHancous Covenants. The Comgpany shall net, and shalt cause all of its subsidiaries 1ot to, directly or indirectly,
without the Investor’s written approval: (a) dispose, in & single transaction, or in a serics of transactions, of all or any part of its assels unless
such disposal is (i) in the ordinary course of business; (ii} for fair market value; and (iii) approved by the board of directors of the Company;
(b) reduce its wsed share capital or any uncalled HabHity in respect of ils issued capital, except by means of a purchase or redemption of the
share cepital that is permitted under law; (¢) undertake any consolidation of its share capital; (d) change the nature of its business or the
nature of the business of any subsidiary; (e) transfer the jurisdiction of incorparation of the Company or any of its Subsidiaries; (£} enter into
any agreement with respect to any of the matters refered to in this section. This Agreement Is the praduct of a negotiation, For purposes of
contract interpretation, both parties shall have been deemed to have drafied this Agreement. Any questions regarding interpretation of this
Agreement shall be solely construed by the Investor in their sole discretion,

Scction 6,20. Withholding Gross-Up. 1 the Company is required by law to withhold or deduct an amount from any amount payable to
the Invesior: (a) the Company shall pay the amount required to be withheld or deducted to the relevant revenue or collection atthority within
the time altowed for such payment; and (b} the Company shalt pay such additionat amounts as are necessary to ensure that after making the
deduction or withholding, the Investor recelves the full amount required to be paid before giving effect to such deduction,

Section 6,21, Taxes,

(g} Without limiting anything else in this Agreentent, if the Investor is required to pay any tax fo any foreign govemnment {Ex United
States of Amerlea), in respect of any payment it receives from the Company; (i) the Company shall indempify the tnvestor
against that fax; and (i) the Company shall pay 1o the Invester the additional amount which the Investor reasonably determines
to be necessary 1o ensure that the Investor receives, when due, a net amount (after payment of any tax in respeet of each
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additional amount, and taking into account any tax credit that the Investor woutld receive in connection with such tax in the
United States of America) that is equal to the Rull amount it would have receivéd If & deduction or withholding or payment of
that tax had not been made,

(b} Without limiting-anything else in this Agreement the Company shall: (i) ay an tax required 10 be palit. to any govémménta)
authority which is payable In respect of fiis Agreement or any transaction under this agreementi (i) pay any fine; penalty or
other cost in respect.of a fallure to pay ‘any tax 8s fequired under this clause; and (it} indemnlfy Investor against any amount

payable by it ynider 114 clause,

{c) Without Iimiting anything else in this Agréement, at all times on and from the date of this Agreement, the Company shall
comply in all material respects with all agpliesble Taws relating to tax and promptly file, or cavse 1o be filed, all tax returns,
business activily statements, and other tax-{ilings ns.applicable under applicable tax law.

ARTICLE VII,
Conditions for Advance and Conditions to Closing

. Section 7.1, Cogdjﬁg 0 Precedent Lo the Obligations of the Company, The obligation hereunder of the Company to issue and sell
Advyanct Shates'19 e Investor Incident o each Closing Is subect (o the salisfaction, or waiver by the lnvestor in writing, at or before
nch suich Closinig; of vach of the conditions set forth below, ’

(8) Accurnay of the hivestor's Reprosentations sid Warpuiifs, The represcntations and warranties of the [nvestor shall

be true and comrect in ull itatdrial respects.

{b) Perfomance by {hie: ivestor, The Investor shall have performed, satisfied and complied in all respects with all
covenants, agreements-ind. ¢conditions required by this Agreement and the Regisiration Rights Agreement to be performed, satlsfied or
complied with by the Investor ai or prier 1o such Closing,

Section 7.2, Condilions Preceifent fo the Right of the Company 1o Deliver an A dvanee Notice, The right of the Company to deliver
an Advance Notice §s subject o the fulliliment by e Company, on such Advairee Notfce Dale (4 “Congition Satdsfaction Datg"™), of each
of the following conditions, any of which may b waived in \'\‘riting by.the Investor:

(a) Advance Shares to be issued with respect to the applicable Advance Notice will be registered pursuant to an
cffective registration statement.

()] ﬁ-u[l;_g;‘i;x_‘_ The C{;mnpan_y shalt have obrained ali permits and qualifications required by any applicable state in
accordance with the Registration Rigits Agreement for the offer and sale of Advance Shares, or shall have the availability of exemptions
therefrom, The sale and fisuance of Advanee Shares shall be tegally permitted by all faws and regulations (o which the Company is
subject.
tiental Chanpes, There shall not exist any fundamental changes to the information set forth in a Regisiration

!

(c), Fandt ;
he-Company to file a post-effective amendment Lo a Registralion Statement.

Statement which would require

() Perforninied by the Company. The Company shall have performed, satisfied and complied in all material respects
with all covenanls; agreements and conditions required by this Apreement and the Registration Rights Agreement to be performied,
satisfied or complicd with by the Company at &1, jrior to each Condition Satisfaction Date,

{8 No-dnjuntion. Mo stalng; aie, reguiation, executive order, decree; ruling or injunction shall have been enacted,
entered, promuigated or endorsed by.any court or govemmental suthority of competént Jurisdiction that prohibits or directly and adversely
affects any of the transactlons contemplited by this Agreement, and 0 proteading shall have been commenced that may have the effect
of prohibiting ot adversely affecting any of the transactions contemplated by this Agrecment.

(0 Maximui Advance Amount, The amount of an Advance coresponding o the Advance Notice shall rot exceed
the Maximum Advence Amount; Forcach day () the Company’s Comiion Stock is suspended for any reason during tradiig hours on the
Pribcipal. Market on any Trading Day diring s Pricing Period or- (i} (herd 45 a public holiday or no trading volume in the: Compmny's.
Common Siock ei the Prifiolpal Market of any Trading Day during 5 Pricing Period or (jii) if ninety percent of the' VWAP on'a siven
Trading Day. is less: than the Sefety Net Prie-sct by the Companiy_in the' Advance Notice, then the final adjusted Advancg Amount for
cach sych day -duriig the- Priting Period s5all b6 teduced by one fifteenth, The Investor shall have the option to purchase, and the
Company shall sell (o the Investor, wp to’such amount of additionat shares that have been reduced for the Safety Net Price. In no event
shal the Company be obligated to issuc such additional shares if such issuance may result in non-compliance with any securities laws, If
any of the Company’s representations in this Agreement are false or if the Common Stock’s bid price is less than ten cents, then no
Advances shall be permitted, Any portion of an Advance that would cause the Investor to exceed the Ownership Linitation shall

automatically be withdrawn,

(2) No Knowledge. The Company has no knowledge of any event which would be more likely than not to have the
eftect of causing the Advance Shares with respect to the applicable Advance Notice not to be freely tradable,

{h) Executed Advanee Notice. The Investor shall have received the Advance Nolice excouted by an officer of the
Company and the representations contained in such Advance Notice shall be lrue and correct as of each Condition Satisfaction Date.




{i) Failure io Deliver Shares. Company understands that a delay in the issuance of Common Stock could result in
economic damage to the Investor. If the Company fails to cause the defivery of the Shares when due, the Company shall pay o the
tavestor on demand in cash by wire teansfer of immediately avaitable funds fo an account designated by the Inveslor as a fec for such
failure and not as & penalty, an amount equal to eighteen percent of the payment required to be paid by the Investor on such Settlement
Date {/.e., the Advance Amount) for the initial thirty days following such date until the Shares have been delivered, and an additional five
percent for each additional thirty day period thereafter untit the Shares have been delivered. If, by the third {3rd) business day after the
Closing Date, the Company fails to deliver any portion of the shares of the Put to the Investor {the "Advance Shares Dua") and the
Investor purchases, in an open market transaction or otherwise, shares of Commen Stock necessary to make delivery of shares which
would have been delivered if the fill amount of the shares to be delivered {o the Investor by the Company (the "Open Market Share
Purchase™) , then the Company shall pay to the [nvestor, in addition to any other amounis due (o Investor pursuant to the Advance, and not
in lieu thereof, the Open Market Adjustment Amount (as defined below), The “Open Market Adjustment Amount” is the amount cqual to
the excess, if any, of (x) the Investor's total purchase price {including brokerage commissions, if any) for the Open Market Share Purchase
minus (v) the net proceeds {atter brokerage commissions, if any) received by the Investor from the sale of the Advance Shares Due. The
Company shall pay the Open Market Adjustment Amount to the fnvestor in immediately available funds within two (2) business days of
writien demand by the Investor. By way of illusteation and not in Yimitation of the foregoing, if the Investor purchases shares of Common
Stock having a total purchase price (including brokerage connmissions) of eleven thousand dollars to cover an Open Market Parchase with
respect to shares of Common Stock it sold for net proceeds of ten thousand dollars, the Open Market Purchase Adjustment Amount which
the Company will be required to pay to the Investor will be one thousand dollars.

(j) Fecs Paid. The Company has paid to investor all fees, expenses and Commilment Shares dug under this Agreement.

- (k) No Matgrial Notices, None of the following events shall have occurred and be continuing: {i} receipt by the Company
of any request for additional information from any federal or state governmental, administrative or self-regulatory authority during the
Commitment Period, the response to which would require any amendments or supplements to any filings; (ii} receipt by the Company of
any notification with respect {o the suspension of the qualification or exemption from qualification of any of the Shares for sale in any
Jurisdiction or the initiation or threatening of any proceeding for such purpose.

{I) No person is entitled or purporis to be entitled, to any sight of first refusal, pre-cmptive right, right of participation, or
any similar right, {o participate in the transaction or otherwise with respect to any securities of the Company.

{m) The Company has not granted security with respected to any indebledness or other equity of the Company.

(n) The issuance and sale of any of the investor's Stock will not abligate the Company 1o issue Stock or other securities
to any other persona and will not result in the adjustment of the excrcise, conversion, exchange, or resel price of any outslanding security.

(o) there are no voting, buy-sell , outstanding or authorized stock appreciation, right of first purchase, phantom stock,
profit participation or equity based compensation agreements, options or arrangement, or like rights relating to the scourities of the
Company or agreements of any kind among the Company and any person,

(p) (Valid Issuance) When issued pursuast to this Agreement, all Investor’s Stocks will be validly issued and fully paid,
and witl be free and clear of any and all fiens and restrictions, except for restrictions on transfer imposed by applicable faws,

(q} {Regulatory Issucs) No stop order, trading halt, suspension of trading, cessation of quatation, or removal of the
company of the Stock from any exchange has been requested by the Company or imposed by any govemmental authority or regulatory
bady. There is no fact or circumstance that may cause the Company 1o request, or any govemmental authority or regulatery body to
impose any stop order, trading halt, suspension of trading, cessation of quotation or removal of the Company or the Stock from any
exchange,

(r) (Ne Additional Material Adverse Effect) There bas been no event or condition that has had or may have a Material
Adverse Effect, Since the date of the Company’s latest audited Fnancial statements:

(i) the Company has not incurred any [iabilitics (contingent or otherwise} other than: {a) trade payables and accrued expenses
incurred in the ordinary course of business consistent with past practice; and {b) liabilities not vequired Lo be reflected in the Company's
financial statements pursuant to the financial standards pursuant to which such financial statements are prepared, of required to be
disclosed in the Company's public filings;

{ii) the Company has not aliered its method of accounting; and

(ifi) the Company has not declared or made any dividend or distribution of cash or ofher property to its sharcholders, or
puechased, redeemed or made any agreements to purchase or redeem any shares of its ¢apital stock,

(s) Mo Confliet, Breach: Viotution or Default. The execution and defivery of, and the performange of the tems of, the
Agreement or any Advance Notlce or Advance will not: @) result in the creation of any Hen in respect of any property of the Company or
any of its subsidiaries; or (if) violate, conflict with, result in a breach of an provision of, require any notice or consent under, constitutes a
defaull under, resulting in the termination of, or in a right of termination or cancellation of, accelerate the performance required by, result
in the triggering of any payment or other material obligations pursuant to, ay of the terms, conditions or provisions of: (a) the Company’s
constitution as in effect on the date of this Agreement; or (b) any law , governmenta autherization, or order of any court, domestic or
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foreign, having jurisdiction over the Company, any subsidiary, or any of their respective assets or properties; or (¢) any material agreement
or instrument to which the Company or any subsidiary is a parly or by which the Company or a subsidiary is bound or to which any their
respective assets or propertics is subject (or render any such agreement or instrument veidable or without further effest).

{t) Litigation. (i) There arc no pending actions, suits or proccedings against or affecting the Company, its subsidiaries or
any of its or their properties, and to the Company’s knowledge, no such actions, suits or proceedings are threatened or contemplated; (i)
Neither the Company nor any subsidiary, nor any director or officer is or has been the subject of any action, suit, proceeding, or
Investigation Involving a ¢laim of violation of or liability under sccurities faws or a claim of breach of fiduciary duty; (iii} There has not
been, and to the knowledge of the Company there is no, pending or contemplated investigation by a governmental authority invelving the
Company or any current or former dircetor or officer of the Company; and (iv) No regulatory bady has issued any stop order or other vrder
suspending (ke effectiveness of o Registration Statement or any related prospectus filed or lodged by the Company.

(u) Compliance. Neither the Company nor any subsidiary: (i) is in material default under, or in material violation of (and
no event has occurred that has not been waived that, with nafice or lapse of time or both, would result in a default by the Company or any
subsidiary under), nor has the Company or any subsidiary reccived notice of a claim that is in default under or that is in violation of, any
indenturs, foan or credit agreement or any other agreemcent o instrument to which il is a parly or by which it or any of its propertics is
bound (whether or not such default o violation has been waived); (i) is in violation of nay order of any court, arbilrator or govemmental
authority or regulatory body; {iii) is or has been in violation of any taw; (iv) Neither the Company nor to is knowledge, any persona acling
on its behalf, has conducted any general solicitation or general advertising (as those terms are used in Regulation D under the United
Staies Securities Act of 1933, as amended (the Securitics Act)), in conneciion with the offering of the Securitics to the Investor; {v)
Neither the Company nor any of its affiliates, nor any person action on ifs or their behalf has, directly or indirectly, sofd, offered for sale or
solicited offeis (o buy or otherwise negotiated in respect of any scourity, in a manner, or under circumstances, that: () would adversely
affect reliance by the Company on the provisions of Rule 506 of Regulation D under the Securities Act for the exemption from registration
for the sale and offer of the Securities to the Investor; (b) would require registration of the sale of the Securities under the Securities Act;
or {¢) would cause such offer or solicitation to be deemed integrated with the offering of Ihe Securities. (iii} The offer and sale of the
Seeurities to the Investor, as contemplated by this Agrecment, is exempt from: (a) the registration requirements of the Securities Act by
virtue of Rule 506 of Regulation D under the Securities Act; and (b) the registration and/ or qualification provisions of all applicable 1.8
state securifies laws.

(v} Tex Retums, Without limiting anything else in this Agreement, the Company has filed, or caused 1o be filed, in a
timely manner, all (ax returns, business activily statements and other tax filings which were required to be filed by the execulion date
under applicable tax law, and has paid all taxes that became dug and payable by it on or before the execution date when those taxes
becante due and payable. No claims have been, or are reasonably likely to be, asserted against it with respect to those filings or payment of
taxes, that, if adversely determined, would have the potential to have a Material Adverse Effect,

{w) Disclosures.

(i} The materials delivered, and statements made, by the Company and its representatives to the Investor in connection
with the contemplated Advances do not: (a) contain any untrue statement of a material fact or misleading statement; or (b} omit to
state a material fact necessary in order to make the statements contained in those materials, in light of the circumstances under which
they were made, not misleading.

(ii) The company had disclosed to the [nvestor In writing all facts refating to the Company, its business, the documents,
the contemplated transactions and Advances, and all other matters which are material to the assessment of the nature and amount of
the risk inherent in an investment in the Company.

{iii) Neither the Compaity nor any of its subsidiaries has made any agreement, offer, tender or quotation which remains
outstanding and curently capable of acceplance relating to the purchase or sale of any business or assets of the Company of any of
its subsidiaries,

{x) Solyency.

(i) Taking into account receipt of the Advances under this Agreement, the Company and each of its subsidiaries is able,
and fs not aware of anything which would render the Company or any of its subsidiarics unable, to pay all its debis as and when they
become due and payable.

(i) No judicial crder has been made or obtained against the Company or any of its subsidiaries which is unpaid or
unsatisfied,

(i} No attachment In in the process of being fevied or enforced against any asset of the Comparty or its subsidiarics.

(iv) No administrator, liquidator, provisionat liguidater, controfler or zeceiver of; or in connection with, the Company or
any of its subsidiarics has been appointed, and the Company is net aware of such appointment pending, threatened, or being likely.

(v) No pesson has gntered into, proposed, sanctioned, approved, or commenced, legal action relating to a scheme of
arangement of the affairs of the Company or any of its subsidiaries, or between any of those people and any of its sharcholders or
creditors,

5




{vi) Noither the Company nor any of its subsidiaries is in default under any security interest over, or in relation to, any
assel.

(vii) Reserved,
(z) Tntellectual Property,

(i) The Company and iis subsidiaries own or possess adequate rights or licenses to use all material irademarks, trade
nanies, service marks, serviee mark registrations, service names, patents, patent rights, copyrights, inventions, licenses, approvals,
governmental authorizations, trade secrets and rights necessary to conducet their respective businesses and now conducted.

{i{) The Company has no knowledge of any infringement by the Company or its subsidiaries of Lradeniarks, irade name
rights, patents, patent rights, copyrights, inventions, Ticenses, service names, service marks, service mark registrations, trade secrets
or other similar rights of others,

{iii) To the knowledge of the Company, there is no elaim, action or proceeding made, brought, or threatencd, against the
Contpany or ils subsidiaries regarding trademark, trade name, patents, patent rights, invention, copyright, ticense, service names,
service marks, service mark reglstrations, trade secret or ether infringement, and the Company and its subsidiaries are unaware of
any facts or circumstances which might give rise 1o a claim, action or proceeding.

{aa) Non-public information. Neither the Company nor any person acling on its behalf has provided the Investor or its
agenls, representative or counsel with any information that constitutes inside information or material non-public informatien, znd to
the Company’s knowledge, the Investor does net possess any inside information or material non-public information.

{bb) Prohibited Transactions. The Company has not entered or agreed (o enter into a Prohibited Transaction.

{cc) Defaylt. Neither the Company or any subsidiary is in default under a docuntent or agreement binding on it or its
assels which relates to financial indebtedness or it otherwise material.

(dd) Absence of Events of Defaull. No Event of Default and no event which, wilk notice, Tapse of time or both, would
constitute an Event of Default, has occurred and Is continuing.

(ee) Brokers and finders. No person will have, as a result of the contemplated transactions and Advances, any valid right,
interest or claim against or upon the Company, any subsidiary or an Investor for any commission, fee or other compensation
pursiant o any agreement, arrangement or understanding entered into by or on behalf of the Company,

(ff) No Cvent of Default. No Event of Defaull has oceurred, (ii) no Remediable Event of Default has occurred and is
continuing and no Event of Default would result from an Advance being effected. Any of the fotlowing shaké constitute an Event of
Default:

(3 A rcasonable third pany or court of competent jusisdiclion determines that any of the representations, warranties, or
covenants made by the Company or any of its agents, officers, directors, smployces o representatives in an docoment,
materials or publle filing are inaccurate, false or misleading in any material respect, as of the date as of which it is made or
deemed to be made, or any certificate or financial or other written statcmenls fumished by ar on behalfof the Company to
the Investor, any of its representatives, or the company’s shareholders, is inaccurate, false or misteading, in any malterial
respect, as of the date as of which it is made or deemed 10 be made, or on any Advance Date or Advance Notice Date.

(b} The Company or any subsidiary of the Company is er becomes insolvent,

(¢} An administrator is appointed over all or any of the assets or undertaking of the Company or any subsidiary or any step
preliminary to the appointment to an administrator has been taken,

(d) A controller or simitar officer is appointed to all o any of the assets or undertaking of the Company or any subsidiary.

{e) An applicaton or order is made, a proceeding is commenced, a resolution is passed or proposed, or an application to &
court or other steps are taken for the winding up or dissolution of the Company or any subsidiary , or for the Company or
any subsidiary 10 enter an arrgngement, compromise or composition with, or assignment for the benefit of, its creditors, a
ctass of them, or any of them,

(f The Company or any of its subsidiaries ceases, suspends or threatens to cease or suspend, the conduct of all or a substantial
part of its business, or dispose of, or threaten to dispose of, a substantial part of its assets or to reduce its capilal.

(g) There exists a Fact or circumstance that may cause the Company to request, or the Principal Market or any other
governmental authority or regilatory body to fmpose 4 stop order, trading halt, suspension of trading, cessation of
quotation, or removai of the Company or the Common Stock for the Principal Market,

() Any of the following has occurred: {i) irading in securities have been suspended or limited, (i) minimum prices have been

established on the securities, (iil) a banking moratorium has been declared by the authorities in New York or the
Jurisdiction where the Company is incorporated or where the Common Stock is trading, (iv) a material outbreak or
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escalation of hostifities or another national or intemational calamity of such magnitude in its cffect on, or adverse change
in the markels in the United States or the market where the Common Stock trades, makes it impracticabfe or inadyisable
for the Tnvestor to close on an Advance or accepl an Advance Notice,

(i) Any agrcement entered into by the Company or contemplated transaction by the Company is claimed {other than in a
frivolous proceeding) by any person that is not the Investor or its affiliate to be, wholly or partly void, voidable or
unenforceable,

(i} Any person has commenced any action, claim, proceeding, suil, or action against any other person or otherwise asserfed
any clim before any governmental authority, which seeks to restrain, challenge, deny, enjoin, limit, modify, delay, er
dispute, the right of the Investor or the Company to enler into this Agreement or contemplated transactions under this
Agreement,

(k} The Company chalfenges, disputes or denies the right of the Investor o receive any shares of the Common Stock, or
otheiwise dishonors or rejects any action taken, or document defivered, in frtherance of the Investor's rights to receive
any Conimon Stock.

(I} A stop order, trading halt, suspension of trading, cessation of quotation, or removal of the Company or the Stock frem an
cxchange has been requested by the Company or imposed on the Company.

{m) A Matesiat Adverse Eftect, or an event, development or condition which, in the reasonable Judgment of the Investor would
be likely to have a Material Adverse Effect occurs.

{n} There exisls & law which, or an official or reasonable interpretation of which, in the Investor's reasonable opinion, makes
it, or is more likely than not to make it, illegal or impossible for the Investor or the Company to uadertake any of the
Advanges in accordince with this Agreement, or renders, or is more likely than not to render, consummation of any of the
Advances in accordance with this Agreement unenforceable, void, voidable ar untawtll, or contrary to or inconslstent
with any law.

(o) 1f: (i) a change in an interpretation or administration of a taw of a proposed faw introduced or proposed to be introduced to
any governing body of taw; (ii) compliance by the Investor o any of its Affiliates with a law or an interpretation or
administeation of a law, has, or is more likely than not 1o have, in the reasonable opinion of the fnvestor, direc(ly or
indirecily, the effect of {iv) varying the duties, obligation or liabilities of the Company or the Investor in connection with
this Agreement or any Advance so that the lnvestor’s rights, powers, benefits, remedies or economic burden ¢including
any tax treatment in the hands of the Investor) are adversely affected (including by way of delay or postponement); (v)
othierwise adversely affecting rights, powers, beneflts, semedics or the economic burden of the Investor {including by way
of delay or postponement);

{) A scouritics registrar or similar entity refuscs to comply with a direction to issue, of record an issuance of securities to the
Investor.

(@) Any consenl, permit, approval, registration or waiver necessary or appropriate for the consimmation of an Advance that
femains to be consummated at the applicable time, has ntot been issued or received, or does not rermain in full force or
cffect.

{r) The lnvestor has net received all those items required to be delivered to it in connection with an Advance in accordance
with this Agreement,

{s) The Company fails to perform, comply with, or observe any other ferm, covenant, undertaking, obligation or agreement
under this Agreement.

() A defanlt judgment of an amount of USDSG0,000 or greater is entered against the Company or any of its subsidiarics.

(U} Any present or Future liabilities, including contingent fiabilities, of the Company or any of its subsidiaries for an amount or
amounts fotaling more than USDSC0,000 have nat been satisfied on time, or have become premaiurely payable,

(v) The Common Stock is no longer trading on the Principal Market, it has been suspended by any government or the
Principal Market, or the Company has received a notice threatening the continued quotation of the Common Stock on the
Principal Market which may cause the Comman Stack to no Jonger be traded or quoted on the Principal Market.

1.3 [nvestor Right 10 Investigate an Event of Default

If & reasonable third party or court of competent jurisdiction determines that an Event of Default has occured, or is or may be
continuing: (a) the Investor may investigate swch pitported Event of Default; (b6) the Company shall co-operate with the Investor in
such investigation; (c) the Company shall comply with &ll reasonable requests made by the Investor of the Company in conneetion
with any investigation by the [nvestor; and (d) the Company shatl pay all reasonafile costs in connection with any invesiigation by the
Investor,

7.4 Rights of the Investor Upon Default
{a) Upon the oceurrence of existence of any Defauli whose existence will be determined by  reasonable third party, third party law

firm or court of competent jurisdiction at any time during the continuance of such Evenl of Defaull, the Investor shall (i) dectare, by notice to
the Company, effective immediately, all outstanding and future obligations by the Company to the Investor under the Agreement to be
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immediately due and payable in immediately available funds or Stock (including, without limitation, the immediate refund of any amount
repaid for Advance shares which have not been issued as at the fime of the Event of Default and any Commitment Shares), without
presentment, demand, protest or any other notice of any Kind, all of which are expressly waived by the Company, anything to the contrary
contained in this Agreement; (ii) terminate {his Agrecment by notice 1o the Company, effective as of the date set out in the Investor's sotice.

(b} Where an Event of Default has occurred, the Investor shall have: (i) no obligation to aceept an Advance Notice or {0 consummate
a closing under this Agreement; and (ii} the right to postpone the Advance accordingly.

{c) In addition to the remedies set out elsewhere, upon the occurrence or existence of any Event of Default, the Investor may
exercise any other right, power or remedy granted 10 it by the Agreement or otherwise permilted by law, including any suit in equity and/or by
action af law,

ARTICLE VIII.
Due Diligence Review; Non-Disclosure of Non-Publie [nformation

Section 8.1, Nen-Disclosure of Non-Pubtie Information.

{a) Subject to Section 6.6 and cxcept as otherwise provided in this Agreement or the Registration Rights Agreement, the
Company covenanis and agrees that it has not in the past and will refrain in the future from disclosing, and shall cause its officers,
directors, employees and ngents to refrain from disclosing, any material non-public information to the fnvestor without also disserinating
streh information to the public at the same time.

(b} Nathing herein shall require the Company to disclose material, non-public information to the fnvestor or its advisors
or representatives, and the Company represents that it does not disseminate malerial, non-public information to any lnvestors who
purchase stock in the Company in a public effering, to money managers or to securities analysts in violation of Regulation FD of the
Exchange Aet, provided, however, that nolwithstanding anything herein to the contrary, the Company will, as hereinabove provided and
subject to compliance with Regulation FD, immediately notify the advisors and representatives of the Investor and, if any, underwrilers,
of any event or the existence of any circumstance {withoul any obligation to disclose the specific event or circumstance) of which it
becomes aware, constituting material, non-public information (whether or nof requested of the Company specifically or gencrally duting
the course of due diligence by such persons or entitics), which, if not disclosed in the prospectus included in the Registration Statement
would cause such prospectus (o include a material misstatement or to omit a material fact required to be stated therein in order to make the
staterments, therein, in light of the circumstances in which they were made, not mistcading. Nothing eontained in this Seclion 8.1 shall be
construed to mean that such persons or entilies ather than the Investor {without the written consent of the Investar prior to disclosure of
such information) may not obtain material, non-public information n the course of conducting due diligence in accordance with the terms
of this Agreement and nothing herein shall prevent any such persons or entities from nolifying the Company of their opinien that based on
such due diligence by such persons or emtities, that the Registration Statement contains an unteue statement of material fzct or omits a
material fact required to be stated in the Registration Statement or necessary to make the statements contained therein, in light of the
circumstances in which they were made, not misleading,

ARTICLE IX.
Choice of Law/Jurisdiction

Section 9. Governing Law, This Agreement shall be govermed by and interpreted solely and exclusively in
accordance with the laws of the State of Florida without regard to the principles of conflict of faws. Any dispute arising out of or in
connection with this Agreement or otherwise relaling lo the partics relatfonship shall be setiled only by litigation and exclusively in the
cireuit court in Miami-Dade County located in Miami, Florida. The Company and the Investor further agree that.ne demand for punitive
or exemplary damages shall be made, The parties hereby waive a trial by jury in any action, proceeding or counlerclaim braught by either
of the parties hereto against the other in respect of any matter arising out of or in connection with this Agreement. The parties agree that in
the event of any action, litigation or proceeding between the parties arising out of or in relation lo this Agreement, the prevailing party ina
final judgment after the appeal period has passed shall be awarded, in addition to any damages, injunctions or other rélief, such party’s
costs and expenses, including but not limited to all related costs and reasonable attomeys®, accountants® and expeits’ fees incumed in
bringing such action, litigation or proceeding andfor enfercing any judgment or order granted therein, No party to this Agregment will
challenge the jurisdiction or venug provisions as provided in this section. The parties agree to waive formal service in the event of
litigation and service of any legal notice or any notices regarding litigation o a lawsuil may be effected by delivery via e-mait fo the emat
addresses provided in this Agreement, The section shall survive lermination of the Agreement.

ARTICLE X,
Assignment; Termingtion

Section 10,); Assignment, Neither this Agreenient nor any rights or obligations of the Company or the Investor hereunder may be
assigned to any other Person,

Section 10,2, Termination,




(#) Unless carlier terminated as provided hereunder, this Agreement shall terminate automatically on the earliest of
(i} the first day of the month next following the 36-month anniversary of the Effective Date, or {ii) the date on which the Investor shall
have made payment of Advances pursuant to this Agreement in the aggregate amount of the Commitment Amount,

{b) The Company may terminate this Agreement before its expiration, cffective upen 30 Trading Days’ prior written
notice to the Investor; provided that (i) there are no Advances outstanding, (ii) the Company has paid al! amounts owed fo the Investor
pursuant to this Agreement and {iii) the Company has paid the {avestor or its designee or tominee a cancetlation fee of two hundred and
fity thousand dollars in immediately availfable funds within three calendar days of such notice. In the event of any termination of this
Agreement by the Company her¢under, 50 long as the Investor owns any shares of Common Steck issued hereunde, the Company shalt not
cancel the common stock issued to Investor or suspend or voluntarily delist the Common Stack from, the Principal Market witheut listing
the Commen Stock on another Pringipal Market. This Agreement may be terminated &t any time by the Company, effestive as of ihe date
of such written consent unless otherwise provided in such writien consent. The Commitment shares are [ully eamed as of the date of this
Agreement regardless of whether any Advance Notices are issued by the Company or settled hereunder. The Comunitrnent Sheres are issued
as consideration for entering into this Agreement and are also intended to reimburse the Investor for its costs in providing this inancing
faeility and the contemplated Advances. The Commitment Shares are non-refundable and shall survive termination of this Agreement and
shall not be cancelled by the Company. If the Company fails fo issuc the Commitment Shares, cancels the Commitment Shares, places a
stop order with their transfer agent, or prevents lhe lnvestor ffom selling the Commitment Shares in any other manner, the Company shall
be subject to a daily fee of five thousand dollass, not as a penalty, until the Investor seceives the Commitment Shares or is alfowed to sell
the Commitment Shares, This fee is to compensate the Investor for tho foss incurred for not receiving the Commitment Shares in time and
the cost of not being able 1o seil the shares at higher share prices and better liquidity. Additionally, any profits gaingd through issuance of
stock to third parties other than the Investor, not remilted to the Investor, shall be immediately remitted fo the Investor as liquidated
damages,

{c) The obligation of the Investor to make an Advance to the Company pursvant to this Agreement shall terminate permanently
{including with respect to an Advance Date that has not yet oecurred) in the event that (i) there shall oeeur any stop order of suspension of
the effectiveness of the Registration Statement for an apgregate of fifty (50) Trading Days, during the Commitment Period, of (i) the
Company shall at any time fail materially to comply with the requirements of Article V) and such failure is not eured within thirty {(30) days
after receipt of written notice from the Investor, provided, however, that this paragraph (c) shall not apply to any period commencing upon
the filing of a post-effective amendment to such Registration Statement and ending upon the date on which such post effective amendment
is declared effective by the SEC, The Investor may terminate this Agreement by sending email notice to the Company declaring a Matetial
Adverse Effect.

{d) Nothing in this Section 10.2 shall be deemed to release the Company or the Tnvestor from any liability for any breach
under this Agreement, or lo impair the rights of the Company and the Investor to compel specific performance by the ather party of its
obligations under this Agreement, The indemnification provisions contained in Sections 5.1 and 5.2 shall survive termination hereunder,

ARTICLE XI.
Naotices
Section 11.1. Nofices. Any notices, consents, waivers, or other communications required or permitted to be given under the terms of
this Agreement must be in writing and will be deemed to have been delivered upon being seat to the folfowing email addresses:

If to the Company: sam(@beactivebrands.com or joseph@beaclivebrands,.com
If'to the Investor: asilberstein@agscapitalgroup.com
Each party shall provide five (5) days’ prior written notice to the other party of any change in email address.

ARTICLE XIL
Miscellaneous

Scetion 12,1, Counterparts, "Fhis Agreement may be executed in two or more fdentical counterparts, afl of which shall be considered
one and the same agreement and shalt become effective when counterparis have been signed by cach party and delivered to the other

party.

Section 12.2 Entire Agreement: Amendments. This Agreement supersedes all other prior agreements, negotiations or discussions
both orat or wrilten between the Investor, the Company, their affiliates and persons acting on their behalf with respect to the matters
discussed herein, and this Agreement and the instruments referenced hercin and therein contain the entire understanding of the parties
with respecl to the matlers covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the
tnvestor makes any representation, warranty, covenant or undertaking with respect to such matters. The provisions of this Agreement shall
be construed in favor of the Inves(or. Excepl as specifically set oul in this Agreement, nelther the Company nor the Investor makes any
representation, warranty, covenant or undertaking with respect to any subject matter regarding this Agreement or otherwise,

Section 123, Reporting Entity for the Common Stock. The reporting entity reticd upon for the determination of the trading price or
trading volume of the Common Stock on any given Trading Day for the purposes of this Agreement shall be Bloomberg, L.P. or any
successor thereto. The written mutual consent of the Investor and the Company shall be required to employ any other reporting entity,
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Scetion 12.4.. Fees and. Expenses, Each of the parties shall pay its own fees and expenses (including the fees of any attorneys,
accolintants, appraisers or others engaged by such party) in connection with this Agreement and the fransactions contemplated hereby, As
consideration for this financing facility, Company shall transfer 10 Investor Common Steck equal to two percent of the Commitment
Amoun! upon signing {iis Agreement (“Commitment Shares™), In order to determine the amount of Commitment Shares to be transferred
to the Investor, the Purchase Price formuta will be used applying the ten previous trading days prior to the date the Agreement is signed,

L Seetion)2.5. Confidentinlity. Each of the parties heréto shall keep confidential the terms of this Agreement and any and all
teansactions tnd dealings under this Agreement us well as any infornation obtained from any other party, The Company and the Invesior
agree thot in addilion {6 and in ao- Way linliting the rights and obligations set forth in Section 12.5 hereto and in addition to any other
remedy to which the Iivestor.or Company is entitied 4l faw or in-equity, including, without limitation, specific performance, it will hotd
the other party harmlgss apainst any toss, claim, damage, ar expense (inclutting reasonable tegal feos-and expenses), as incurred, -ardsing
out of of in connection with such breach of confideniialily and acknowledges that irreparable damage would oceur in the tvent of any
such breach. It fs accordingly agrecd that both the Investor and Cotpariy shall bis éititled to an injonction or injunclions 1o prevent such
breaches of this Agreenent and to specifically enforce, without the posting of"a bond or other seeurlly, the confidemiatily, temis and
provisiens of this Agreement,

Section 12.6 Publicity, Prior to issuing any public statements, the Company shall send to the Investor for approval any press
releases or public statement with respect to the transactions contemplated hereby and no party shail issue any such press releasc or
otfierwise ‘miake -y sudh pubtie’Staterient without fhe pelor written eonsent of thic other. pacty, Notwithstinding the foregoing, the
-Company shalt not publicly disclose the name of the investor unless the Investor provides wrilien approval todo . The Campany also
agrees that it shall hot issue a press release regarding the funding set Torth in this Agreement until thice (3} business days foliowing the
date.the-company ISsues the Commitment Shares, Notwilhstanding anything 1o the contrary herein, the Company may fife an 8-K with the
"SEC deseribing this Agrecmigni, the Registeation Righss Agreement aid the transactions therein, including identifying the investor in such
8-K and Aling this Agreamont and (he -Registration Rights Agreement as exhibits to the 8-K,

Section 12.7 Placement Agenl, I so required by the SEC, the Company agrees to pay & registered broker dealer, to act as placement
agent, a percentage of the Advance Amount ont each draw toward the fee, The Investor shall have no obligation with respect to any fees
or with respect to any claims made by or on hehalf of other persons or entities for fees of a type contemplated in this Section that may be
due in conneetion with the transactions contemplated by the Reserve Equity Financing Documents: The Company shall indemnify and
told hammless the Investor, their employees, officers, directors, agents, and partners, and their respective affitfates, from and against all
claims, losses, damages, costs (including the costs of preparation and atiorney's fees) and expenses ingurred in respect of any such ¢laimed
or existing fees, as such fees and expenses are incurecd,

Section 12.8 No Third Pary Beneficiaries. Notwithstanding anything contained in this Ageeement to the conteary, nothing in this
Agecement, expressed or implied, is intended to confer on any Person other than the parties hereto any rights, remedies, obligations or
liabilities under or by reason of this Agreement, and no Perscn that is not a party to this Agrcement {including without limitation any
pariner, member, sharcholder, director, officer, cmployee or other beneficial ownes of any party hercto, in its own capacity as such or in
bringing a derivative action on behalf of a party hereto) shall have any standing as third parly beneficiary with respect to this Agrecment or
the transactions contemplated hereby,

Section 12.9 No Persorial. Lighility. of Dircetors, Officers; Owpers, Bte. No director, officer, employes, incorporator, sharehiolder,
managing member, member, general partner, limited partner, principal or other agent of any of the Investor o the Company shall have any
liabitity for any obligations of the Investor or the Company under this Agreement or for any claim based on, in respect of, ar by reason of,
the respective obligations of the nvestor or the Company hereunder, Each party hereto hereby waives and releases all such tiabitity. This
waiver and release is & material inducement to each party’s entry into this Agreement,

Section 12.10. Delay. The Investor and/or the Company shall net be obligated to perform and shali not be deemed o be in
default hereunder, if the performance of an obligation required hereunder is prevented by ihe occurrence of any of the fallowing, acts of
God, strikes, lock-outs, other industrial disturbances, acts of a public enemy, war or war-like action (whether actual, impending or expected
and whether de jure or de facto), acts of terorists, amest or other restraint of government (¢ivil or military), blockades, insurrections, riots,
epidemics, fandslides, lightning, eanhquakes, fires, hurricancs, storms, floods, washouts, sink holes, civil disturbances, explosions, breakage
or accident to equipment or machinery, confiscation or seizurc by any govemment or public authority, nuclear reaction or radiation,
radioactive contamination or other causes, whether of the kind herein enumerated or ofherwise, that are not reasonably within the control of
the party claiming the right to delay performance on account of such oocurrence.
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IN WITNESS WHEREOF, the partics hereto have caused this Reserve Bquity Financing Agreement to be executed by the
undessigned, thereunto duly authorized, as of the date first set forth above,

COMPANY:
Be Active Holdings, Ing,

By:

Name: Sam Pugliese
Title: President

INVESTOR:
AGS Capital Group, LLC

By:

Name: Allen Sifberstein
Title; Chief Executive Officer
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AN WITNESS WHEREOF, the parties licreto. have catsed this Reéserve Bquity Flnanding Agreement (o be exeppited by ihe
umersigned, theweunto duly authorized, s of the dule first set forth abovs, ' '

COMPANY: /’
Be Active Holdings, lnc_.‘,f

BYZ _;,-u’“ .

Name: Sam Pugliese
Title: President

INVESTORT
AGS Capital Group, LG

By

Nume:: Allen Slersteln
Tithe: (;‘higﬂ?xecut_iyc- Officer







EXHIBIT A
ADVANCE NOTICE
Be Active Holdings, Inc. (the “Company™)
The undersigned, hereby certifies, with respect to the sale of shares of Common Stock of the

Company issuable in conncction with this Advance Notice, defivered pursuant to the Reserve Equity Financing Agreement (the
“Agreement™), as follows:

1. The undessigned is the duly elected Officer of the Company, its Chicf Executive, President or Chigf Financial Officer.

2. There are no fundamental changes o (g) the covenants in Article IV of the Reserve Equity Financing Agreement and (b} the
information set forth in the Registration Statentent which would require Lhe Company to fife a post effective amendment to the
Registration Statement,

3. The Company has performed in all material respects all covenants and agreements to be performed by the Company and has
complied in all material respects with alt obligations and conditions contained in the Agreement on or prior 1o the Advance Notice Daic,
and shall continue to perform in all material respects all covenants and agreements to be performed by the Company through the
applicable Advance Date. All conditions 1o the delivery of this Advance Notice are satisfied as of the date heceof,

4. The undersigned hereby represents, warranls and covenants that it has made all filings ("SEC Eilings™) required {0 be made by it
pursuant to applicable securities faws (including, without fimitation, all filings required under the Securities Exchange Act of 1934, which
inelude Forms 10-Q or, 10-K or, 8-K, etc.). All SEC Filings and other public diselosures. mude by the Company, including, without
limitation, all press releases, analysts meetings and calls, ete, (collectively, the “Public Disclpsures™, have been reviewed and approved
for release by the Company's attorneys and, if containing financial information, the Company’s independent cerfificd public accountants.
None of the Company's Public Disclosures contain, as of their respective dates, any untrue staterent of & material fact or ontit (o state any
material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they
were made, not misfeading,

5. The Advance requested is . shares.

6. The Safety Net Price is

7. There are currently amounl of shares outstanding on a fully diluted basis,

The undersigned has execuled this Centificate this day of .

By:

Name:
Title:

Pleasc email this Advance Notice to: psilbersteinapscapitalasoup.com



SCHEDULE 24

Be Active Holdings, Inc.

The undersigned hereby agrees that for a period commencing on November 19, 2013 and expiring upon the termination of the
Reserve Equity Finaneing Agreement dated November 19, 2013 between the Company and the Investor {the “Lock-up Period™), ke, she or
it will not, disectly or indirectly, without the prior wrillen consent of the Investor, issue, offer, agree or offer to sell, sell, grant an option
for the purchase or salc of, transfer, pledge, assign, hypothecate, distribute or otherwise encumber or dispose of any securities of the
Company, including ¢common stock or options, rights, wamanis or other securitics underlying, convertible into, exchangeable or
exercisable for or evidencing any right to purchase or subscribe for any common stock (whether or not beneficially owned by the
undessigned), or any beneficial interest therein {collectively, the “Securities™) except in accordance with the volume Timitations set forth
in Rule 144{e) of the General Rules and Regulations under the Securities Act of 1933, as amended. Notwithstanding the forgoing, nothing
herein shall prevent the undersigned front disposing of Securities (i} if the recipient of the Securitics agrees to be bound by the terms of
this Lock-up, or (fi} in connection with a merger where the Company is not the surviving entity,

In order to enable the aforesaid covenanls to be enforced, the undersigned hereby consents to the placing of legends and/or stop-
transfer orders with the transfer agent of the Company’s securities with respect to any of the Securitics registered in the name of the
undersigned or beneficially owned by the undersigned, and the undersigned hereby confirms the undersigned’s investment in the
Company.

Dated: , 2013

Signature

MName:

Address:

City, State, Zip Code;

Print Social Security Number
or Taxpayer [.D. Number



EXHIBIT C

FORM OF OPINION

l. The Company is a corporation validly existing and in goed standing under the laws of the State of . with
corporate power and authority to own, lease and operate its properties and to conduet its business as described in the Company’s latest Form
10-K or 10-Q fifed by the Company under the Securitics Exchange Act of 1934, as amended, (the “Exchange Act”) and the rules and
regulations of the Commission thereunder (the “Public Filings™) and to enter into and perform its obligations under the Reserve Equity
Financing.

2. The Company has the requisite corporate power and authotily fo enter into and porform its obligations under the Reserve
Equity Financing Agreement and to issue the Common Shares In accordanee with their terms. The execution and delivery of (ke Reserve
Equity Financing Agreement by the Company and the consummation by it of the ransactions contemplated thereby have been duly awtharized
by all necessary corporate action, and no further consent or authorization of the Company or its Board of Dircetors or stockholders is required.
The Reserve Equity Financing Agreement has been duly executed and delivered and the Reserve Equity Financing Agreement constitutes a
valid and binding obligation of the Company enforceable against the Company in accordance with ifs respective terms, except as my be limited
by general principles of equity or applicable bankruptey, insolvency, reorgantzation, moratorium, lquidation or similar laws relating to, or
affecting generally, the enforcement of creditors” rights and remedies.

3 The Common Shares are duly authorized and, upon issuance in accordance with the terms of the Reserve Equily Financing
Agreement, will be duly and validly issued, fully paid and nonassessable, free of any liens, encumbrances and preemptive or similar rights
contained, to our knowledge, in any agreement filed by the Company as an exhibit to the Company’s Public Filings.

4, The execation, defivery and pecformance of the Reserve Equity Financing Agreement by the Company {other than
performance by the Company of its obligations under the indemnification sections of such agreements, as to which no opinion need be
rendesed) will not (i) result in & violation of the Company's Artictes of Incorporation or 8y-Laws; (ii} conflict with, or constitute a default for
an event that with notice or lapse of time or both would become a default) under, or give to others any rights of termination, amendment,
acceleration or cancellation of, any agreement or, indeniure filed by the Company as an exhibit to the Company's Public Filings; or (jii) to our
knowledge, result in a violation of any federal or state law, rule or regulation, order, judgment or decree applicable to the Company,

5. To our knowledge without independent investigation and other then as set forth in the Public Filings, there are no Jegal or
governmental proceedings pending Lo which the Company is a party or of which any property or assets of the Company is subject which is
required 10 be disclosed in any Public Filings.







